
UNITED	STATES	SECURITIES	AND	EXCHANGE	COMMISSION
Washington,	D.C.	20549

	

FORM	8-K	

	CURRENT	REPORT
Pursuant	to	Section	13	or	15(d)

of	the	Securities	Exchange	Act	of	1934

June	7,	2023
Date	of	Report	(Date	of	earliest	event	reported)

lululemon	athletica	inc.	
(Exact	name	of	registrant	as	specified	in	its	charter)

	

Delaware 001-33608 20-3842867
(State	or	other	jurisdiction

of	incorporation)
(Commission
File	Number)

(IRS	Employer
Identification	No.)

1818	Cornwall	Avenue	
Vancouver,	British	Columbia	

Canada,	V6J	1C7	
(Address	of	principal	executive	offices,	including	Zip	Code)

Registrant's	telephone	number,	including	area	code:	(604)	732-6124	

Securities	registered	pursuant	to	Section	12(b)	of	the	Act:

Title	of	each	class Trading	symbol(s) Name	of	each	exchange	on	which	registered

Common	Stock,	par	value	$0.005	per	share LULU Nasdaq	Global	Select	Market

Check	the	appropriate	box	below	if	the	Form	8-K	filing	is	intended	to	simultaneously	satisfy	the	filing	obligation	of	the	registrant	under	any	of	the	following	provisions:

☐ Written	communications	pursuant	to	Rule	425	under	the	Securities	Act	(17	CFR	230.425)

☐ Soliciting	material	pursuant	to	Rule	14a-12	under	the	Exchange	Act	(17	CFR	240.14a-12)

☐ Pre-commencement	communications	pursuant	to	Rule	14d-2(b)	under	the	Exchange	Act	(17	CFR	240.14d-2(b))

☐ Pre-commencement	communications	pursuant	to	Rule	13e-4(c)	under	the	Exchange	Act	(17	CFR	240.13e-4(c))

Indicate	by	check	mark	whether	the	registrant	is	an	emerging	growth	company	as	defined	in	Rule	405	of	the	Securities	Act	of	1933	(§230.405	of	this	chapter)	
or	Rule	12b-2	of	the	Securities	Exchange	Act	of	1934	(§240.12b-2	of	this	chapter).

Emerging	growth	company		☐	

If	an	emerging	growth	company,	indicate	by	check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	
revised	financial	accounting	standards	provided	pursuant	to	Section	13(a)	of	the	Exchange	Act.		☐



Item	5.07. Submission	of	Matters	to	a	Vote	of	Security	Holders

At	the	lululemon	athletica	inc.	2023	Annual	Meeting	of	Shareholders	held	on	June	7,	2023,	the	matters	on	which	the	
stockholders	voted,	in	person	or	by	proxy,	were:

1. to	elect	three	Class	I	directors	to	hold	a	three-year	term	and	to	approve	the	continuation	of	one	Class	II	director	to	
serve	the	remainder	of	the	term,	until	each	director's	respective	successors	are	elected	and	qualified;	

2. to	ratify	the	selection	of	PricewaterhouseCoopers	LLP	as	our	independent	registered	public	accounting	firm	for	the	
fiscal	year	ending	January	28,	2024;	

3. to	approve,	on	an	advisory	basis,	the	compensation	of	our	named	executive	officers;	
4. to	approve,	on	an	advisory	basis,	the	frequency	of	say-on-pay	votes;	and
5. to	approve	the	adoption	of	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan.

The	results	of	the	voting	were	as	follows:

Election	of	Directors:

Class	I	Director Votes	For Votes	Against Votes	Abstained Broker	Non-Votes
Michael	Casey 85,443,436 19,615,298 59,264 7,284,451
Glenn	Murphy 89,851,531 15,207,773 58,694 7,284,451
David	Mussafer 86,293,351 18,766,509 58,138 7,284,451

Class	II	Director Votes	For Votes	Against Votes	Abstained Broker	Non-Votes

Isabel	Mahe 103,574,424 1,487,455 56,119 7,284,451

Each	of	the	foregoing	nominees	was	elected	and	each	received	more	votes	for	than	the	votes	cast	against	that	nominee's	
election.

Ratification	of	Appointment	of	Independent	Registered	Public	Accounting	Firm:

Votes	For Votes	Against Votes	Abstained
PricewaterhouseCoopers	LLP 111,491,407 859,225 51,817

The	foregoing	proposal	was	approved.

Approval,	on	an	Advisory	Basis,	of	Executive	Compensation:

Votes	For Votes	Against Votes	Abstained Broker	Non-Votes

Executive	Compensation 98,653,692 6,383,980 80,326 7,284,451

The	foregoing	proposal	was	approved.

Recommended	Frequency	of	Advisory	Say-on-Pay	Proposal:

1	Year 2	Years 3	Years 		Votes	Abstained Broker	Non-Votes
Say-on-Pay	Frequency 92,950,646 10,273,494 1,606,107 287,751 7,284,451

The	foregoing	proposal	recommended	an	advisory	say-on-pay	proposal	frequency	of	1	year.

Approval	of	Adoption	of	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan:

Votes	For Votes	Against Votes	Abstained Broker	Non-Votes
2023	Equity	Incentive	Plan 102,204,735 2,863,562 49,701 7,284,451

The	foregoing	proposal	was	approved.



Item	9.01. Financial	Statements	and	Exhibits.

	(d)	Exhibits.

Exhibit	No. 		 Description

10.1 Policy	for	Recovery	of	Erroneously	Awarded	Incentive-Based	Compensation

10.2 Form	of	Non-Qualified	Stock	Option	Agreement

10.3 Form	of	Notice	of	Grant	of	Performance	Shares	and	Performance	Shares	Agreement

10.4 Form	of	Notice	of	Grant	of	Restricted	Stock	Units	and	Restricted	Stock	Units	Agreement

10.5 Form	of	Restricted	Stock	Award	Agreement

104 Cover	Page	Interactive	Data	File	(formatted	in	iXBRL)



SIGNATURES

Pursuant	to	the	requirements	of	the	Securities	Exchange	Act	of	1934,	as	amended,	the	registrant	has	duly	caused	
this	report	to	be	signed	on	its	behalf	by	the	undersigned	hereunto	duly	authorized.

lululemon	athletica	inc.

Dated:	June	13,	2023 /s/	MEGHAN	FRANK
Meghan	Frank
Chief	Financial	Officer



LULULEMON	ATHLETICA	INC.

POLICY	FOR	RECOVERY	OF	
ERRONEOUSLY	AWARDED	INCENTIVE-BASED	COMPENSATION

(Effective	June	7,	2023)

1.	 INTRODUCTION

lululemon	athletica	inc.	(the	“Company”)	is	adopting	this	policy	to	provide	for	the	Company’s	
criteria	and	process	of	recovering	certain	incentive-based	compensation	erroneously	awarded	to	or	
earned	or	received	by	certain	officers	under	certain	circumstances.	This	policy	is	effective	as	of	the	
effective	date	and	is	the	successor	to	and	restates	the	Company’s	Policy	for	Recoupment	of	Incentive-
Based	Compensation	that	was	adopted	September	8,	2010.

This	policy	is	administered	by	the	People,	Culture	and	Compensation	Committee	(the	
“Committee”)	of	the	Company’s	board	of	directors	(the	“Board”).	The	Committee	will	have	full	and	final	
authority	to	make	any	and	all	determinations	required	under	this	policy.	Any	determination	by	the	
Committee	with	respect	to	this	Policy	will	be	final,	conclusive	and	binding	on	all	parties.	The	Board	may	
amend	or	terminate	this	policy	at	any	time.	

This	policy	is	intended	to	comply	with	Section	10D	of	the	Securities	and	Exchange	Act	of	1934	
(the	“Exchange	Act”),	Rule	10D-1	thereunder,	and	the	applicable	rules	of	the	Nasdaq	Stock	Market	or	
any	other	national	securities	exchange	on	which	the	Company’s	securities	are	then	listed	(the	
“Exchange”)	and	will	be	interpreted	and	administered	consistent	with	that	intent.	

2.	 EFFECTIVE	DATE

This	policy	will	apply	to	all	incentive-based	compensation	received	by	an	affected	officer	on	or	
after	the	effective	date	to	the	extent	permitted	or	required	by	applicable	law	or	the	rules	of	the	
Exchange.	

3.		 DEFINITIONS

For	purposes	of	this	policy,	the	following	definitions	apply:	

“Affected	officer”	means	any	current	or	former	“officer”	as	defined	in	Exchange	Act	Rule	16a-1,	
and	any	other	senior	executives	as	determined	by	the	Committee.

“Effective	date”	means	the	dated	stated	in	the	heading	of	this	policy.	

“Erroneously	awarded	compensation”	means	the	amount	of	incentive-based	compensation	
received	that	exceeds	the	amount	of	incentive-based	compensation	that	otherwise	would	have	been	
received	had	it	been	determined	based	on	the	restatement,	computed	without	regard	to	any	taxes	paid.	
In	the	case	of	incentive-based	compensation	based	on	stock	price	or	total	shareholder	return,	where	the	
amount	of	erroneously	awarded	compensation	is	not	subject	to	mathematical	recalculation	directly	
from	the	information	in	the	restatement,	the	amount	will	reflect	a	reasonable	estimate	of	the	effect	of	
the	restatement	on	the	stock	price	or	total	shareholder	return	upon	which	the	incentive-based	
compensation	was	received,	as	determined	by	the	Committee	in	its	sole	discretion.	The	Company	will	
maintain	documentation	of	the	determination	of	that	reasonable	estimate	and	provide	the	
documentation	to	the	Exchange	as	required	by	the	Exchange.

Exhibit	10.1



“Financial	reporting	measure”	means	any	measure	that	is	determined	and	presented	in	
accordance	with	the	accounting	principles	used	in	preparing	the	Company’s	financial	statements,	and	
any	measures	that	are	derived	wholly	or	in	part	from	those	measures,	whether	or	not	the	measure	is	
presented	within	the	financial	statements	or	included	in	a	filing	with	the	Securities	and	Exchange	
Commission.	Stock	price	and	total	shareholder	return	are	financial	reporting	measures.	

“Incentive-based	compensation”	means	any	compensation	that	is	awarded,	earned	or	vested	
based	in	whole	or	in	part	on	the	attainment	of	a	financial	reporting	measure.	Base	salaries,	bonuses	or	
equity	awards	paid	solely	upon	satisfying	one	or	more	subjective	standards,	strategic	or	operational	
measures,	or	continued	employment	are	not	considered	incentive-based	compensation,	unless	the	
awards	were	granted,	paid	or	vested	based	in	part	on	a	financial	reporting	measure.

“Restatement”	means	an	accounting	restatement	due	to	the	material	noncompliance	of	the	
Company	with	any	financial	reporting	requirement	under	the	securities	laws,	including	any	required	
accounting	restatement	that	corrects	errors	(1)	that	are	material	to	previously	issued	financial	
statements,	or	(2)	that	are	not	material	to	previously	issued	financial	statements	but	would	result	in	a	
material	misstatement	if	the	errors	were	left	uncorrected	in	the	current	report	or	the	error	correction	
was	recognized	in	the	current	period.

4.	 RECOVERY

If	the	Company	is	required	to	prepare	a	restatement,	the	Company	will	seek	to	recover	and	claw	
back	reasonably	promptly	all	erroneously	awarded	compensation	received	on	or	after	the	effective	date	
by	an	affected	officer:	

(a)	 After	beginning	service	as	an	affected	officer;

(b)	 Who	served	as	an	affected	officer	at	any	time	during	the	performance	period	for	that	
incentive-based	compensation;	

(c)	 While	the	Company	has	a	class	of	securities	listed	on	the	Exchange;	and

(d)	 During	the	three	completed	fiscal	years	immediately	preceding	the	date	on	which	the	
Company	was	required	to	prepare	the	restatement	(including	any	transition	period	within	or	
immediately	following	those	three	completed	fiscal	years	that	results	from	a	change	in	the	Company’s	
fiscal	year,	determined	in	accordance	with	the	rules	of	the	Exchange).	

To	the	extent	any	amounts	are	determined	by	the	Committee	to	be	erroneously	awarded	
compensation,	if,	after	the	release	of	earnings	for	any	period	for	which	a	restatement	subsequently	
occurs	and	prior	to	the	announcement	of	the	restatement	for	that	period,	the	affected	officer	sold	any	
shares	of	Company	common	stock	acquired	under	an	equity	incentive	award	that	constitutes	incentive-
based	compensation,	the	Company	will	also	seek	to	recover	and	claw	back	reasonably	promptly	the	
excess	of	(1)	the	actual	aggregate	sales	proceeds	from	the	affected	officer’s	sale	of	those	shares,	over	(2)	
the	aggregate	sales	proceeds	the	affected	officer	would	have	received	from	the	sale	of	those	shares	at	a	
price	per	share	determined	appropriate	by	the	Committee	in	its	discretion	to	reflect	what	the	
Company’s	common	stock	price	would	have	been	if	the	restatement	had	occurred	prior	to	such	sales;	on	
condition	that	the	aggregate	sales	proceeds	determined	by	the	Committee	under	this	clause	(2)	with	
respect	to	shares	acquired	upon	exercise	of	an	option	may	not	be	less	than	the	aggregate	exercise	price	
paid	for	those	shares.

For	purposes	of	this	policy:

(1) erroneously	awarded	compensation	is	deemed	to	be	received	in	the	Company’s	
fiscal	year	during	which	the	financial	reporting	measure	specified	in	the	incentive-based	compensation	is	
attained,	even	if	the	payment	or	grant	of	the	incentive-based	compensation	occurs	after	the	end	of	that	
period;	and



(2) the	date	the	Company	is	required	to	prepare	a	restatement	is	the	earlier	of	
(1)	the	date	the	Board,	the	Committee	or	any	officer	of	the	Company	authorized	to	take	such	action		
concludes,	or	reasonably	should	have	concluded,	that	the	Company	is	required	to	prepare	the	
restatement,	and	(2)	the	date	a	court,	regulator,	or	other	legally	authorized	body	directs	the	Company	to	
prepare	the	restatement.

(3) Notwithstanding	anything	in	this	policy,	in	no	event	will	the	Company	be	
required	to	award	any	affected	officers	an	additional	payment	or	other	compensation	if	the	restatement	
would	have	resulted	in	the	grant,	payment	or	vesting	of	incentive-based	compensation	that	is	greater	
than	the	incentive-based	compensation	actually	received	by	the	affected	officer.	The	recovery	of	
erroneously	awarded	compensation	is	not	dependent	on	if	or	when	the	restatement	is	filed.

5. SOURCES	OF	RECOUPMENT

To	the	extent	permitted	by	applicable	law,	the	Committee	may,	in	its	discretion,	seek	
recoupment	of	erroneously	awarded	compensation	from	an	affected	officer	from	any	of	the	following	
sources:	(1)	prior	incentive-based	compensation	payments;	(2)	future	payments	of	incentive-based	
compensation;	(3)	cancellation	of	outstanding	incentive-based	compensation;	and	(4)	direct	repayment.	
To	the	extent	permitted	by	applicable	law,	the	Company	may	offset	such	amount	against	any	
compensation	or	other	amounts	owed	by	the	Company	to	the	affected	officer.	

If	an	affected	officer	fails	to	repay	all	erroneously	awarded	compensation	to	the	Company	when	
due,	the	Company	will,	or	will	cause	one	or	more	of	its	subsidiaries	to,	take	all	actions	reasonable	and	
appropriate	to	recover	the	erroneously	awarded	compensation	from	the	affected	officer;	and	in	that	
case	the	affected	officer	will	be	required	to	reimburse	the	Company	and	its	subsidiaries	for	any	and	all	
expenses	reasonably	incurred	(including	legal	fees)	by	the	Company	or	any	of	its	subsidiaries	in	
recovering	the	erroneously	awarded	compensation.

6.	 LIMITED	EXCEPTIONS	TO	RECOVERY

Notwithstanding	the	foregoing,	the	Committee,	in	its	discretion,	may	choose	to	forgo	recovery	
of	erroneously	awarded	compensation	under	the	following	circumstances,	on	condition	that	the	
Committee	(or	a	majority	of	the	independent	members	of	the	Board)	has	made	a	determination	that	
recovery	would	be	impracticable	because:

(a)	 the	direct	expense	paid	to	a	third	party	to	assist	in	enforcing	this	policy	would	exceed	
the	recoverable	amounts,	and	in	which	case	the	Company	has	made	a	reasonable	attempt	to	recover	
the	erroneously	awarded	compensation,	has	documented	that	attempt	and	has	(to	the	extent	required)	
provided	that	documentation	to	the	Exchange;	

(b)	 recovery	would	violate	home	country	law	where	the	law	was	adopted	prior	to	
November	28,	2022,	and	in	which	case	the	Company	provides	an	opinion	of	home	country	counsel	to	
that	effect	to	the	Exchange	that	is	acceptable	to	the	Exchange;	or

(c)	 recovery	would	likely	cause	an	otherwise	tax-qualified	retirement	plan,	under	which	
benefits	are	broadly	available	to	employees	of	the	Company,	to	fail	to	meet	the	requirements	of	the	
Internal	Revenue	Code	of	1986.



7.	 INDEMNIFICATION	AND	INSURANCE

Neither	the	Company	nor	any	of	its	subsidiaries	is	permitted	to	indemnify	or	reimburse	any	
affected	officer	against	the	recovery	of	erroneously	awarded	compensation.	In	addition,	the	Company	
and	its	subsidiaries	are	prohibited	from	paying	the	premiums	on	an	insurance	policy	that	would	cover	an	
affected	officer’s	potential	clawback	obligations,	or	entering	into	any	agreement	that	exempts	any	
incentive-based	compensation	from	this	policy	or	that	waives	the	Company’s	or	any	of	its	subsidiary’s	
rights	to	recover	erroneously	awarded	compensation	in	accordance	with	this	policy,	and	this	policy	will	
supersede	any	such	agreement.	

8.	 SEVERABILITY

If	any	provision	of	this	policy	or	the	application	of	any	such	provision	to	any	affected	officer	is	
adjudicated	to	be	invalid,	illegal	or	unenforceable	in	any	respect,	that	invalidity,	illegality	or	
unenforceability	will	not	affect	any	other	provisions	of	this	policy,	and	the	invalid,	illegal	or	
unenforceable	provisions	is	to	be	deemed	amended	to	the	minimum	extent	necessary	to	render	that	
provision	or	application	enforceable.

9. NO	IMPAIRMENT	OF	OTHER	REMEDIES

This	policy	does	not	preclude	the	Company	from	taking	any	other	action	to	enforce	an	affected	
officer’s	obligations	to	the	Company	or	limit	any	other	remedies	that	the	Company	may	have	available	
to	it	and	any	other	actions	that	the	Company	may	take,	including	termination	of	employment,	institution	
of	civil	proceedings,	or	reporting	of	any	misconduct	to	appropriate	government	authorities.	The	
Company	will	comply	with	the	disclosure,	documentation	and	records	requirements	related	to	this	
policy	under	Section	10D	of	the	Exchange	Act,	applicable	listing	rules	of	the	Exchange	and	applicable	
Securities	and	Exchange	Commission	filings.	This	policy	is	in	addition	to	the	requirements	of	Section	304	
of	the	Sarbanes-Oxley	Act	of	2002	that	are	applicable	to	the	Company’s	chief	executive	officer	and	chief	
financial	officer.	Any	right	of	recovery	under	this	policy	is	in	addition	to,	and	not	in	lieu	of,	any	other	
remedies	or	rights	of	recovery	that	may	be	available	to	the	Company	and	any	of	its	subsidiaries	under	
applicable	law,	regulation	or	rule	or	under	the	terms	of	any	similar	policy	in	any	employment	agreement,	
offer	letter,	compensation	plan,	equity	award	agreement,	or	similar	agreement	and	any	other	legal	
remedies	available	to	the	Company	or	any	of	its	subsidiaries.	The	Committee	may	require	that	any	
employment	agreement,	offer	letter,	compensation	plan,	equity	award	agreement,	or	any	other	
agreement	entered	into	on	or	after	the	effective	date	will,	as	a	condition	to	the	grant	of	any	benefit	
thereunder,	require	an	affected	officer	to	agree	to	abide	by	the	terms	of	this	policy.	

*	*	*	*



LULULEMON	ATHLETICA	INC.

NOTICE	OF	GRANT	OF	NON-QUALIFIED	STOCK	OPTION

lululemon	athletica	 inc.	 (the	“Company”)	 has	 granted	 to	 the	Participant	 a	Non-Qualified	 stock	option	
(the	“Option”)	to	purchase	certain	shares	of	Stock	of	the	Company	pursuant	to	the	lululemon	athletica	
inc.	2023	Equity	Incentive	Plan	(the	“Plan”),	as	follows:	

Participant: [●] Grant	Number:

Employee	ID:

[●]
[●]

Date	of	Grant: [●]
Number	of	Option	Shares: [●],	subject	to	adjustment	as	provided	by	the	Stock	Option	Agreement.
Exercise	Price: [●]	per	Option	Share
Vesting	Commencement	Date: [●]
Option	Expiration	Date: [●]
U.S.	Tax	Status	of	Option: Nonstatutory	Stock	Option.	
Vested	Shares: [●]
Recovery	Policy:													 The	Option	is	subject	to	the	terms	and	conditions	of	the	Company’s	Policy	for	

Recovery	of	Incentive-Based	Compensation,	as	amended	from	time	to	time	
and	as	filed	with	the	SEC	as	an	exhibit	to	the	Company’s	periodic	reports	on	
Form	10-K	or	Form	10-Q	or	current	reports	on	Form	8-K.

By	accepting	this	Award,	the	Participant	(1)	agrees	that	the	Option	is	governed	by	this	Grant	Notice	and	
by	the	provisions	of	the	Plan	and	the	Stock	Option	Agreement,	both	of	which	are	made	a	part	of	this	
document,	(2)	acknowledges	that	copies	of	the	Plan,	Stock	Option	Agreement	and	the	prospectus	for	the	
Plan	are	available	to	the	Participant	and	may	be	viewed	and	printed	by	the	Participant	for	attachment	to	
the	Participant’s	copy	of	this	Grant	Notice,	(3)	represents	that	the	Participant	has	read	and	is	familiar	
with	the	provisions	of	the	Plan	and	Stock	Option	Agreement,	and	(4)	hereby	accepts	the	Award	subject	
to	all	of	their	terms	and	conditions.	

The	Participant	acknowledges	the	conditions	of	this	Award	and	recognizes	that	the	terms	of	the	Plan	and	
the	Agreement	contain	provisions	which	may	 result	 in	 the	 termination,	expiration	or	 forfeiture	of	 the	
Award,	 including,	without	 limitation,	with	respect	to	the	treatment	of	the	Award	and	the	Participant’s	
rights	in	respect	thereof	upon	the	cessation	of	the	Participant’s	Service	as	described	in	sections	6,	7	and	
8	of	the	Agreement	and	6	and	14	of	the	Plan.	The	Participant	understands	and	acknowledges	that	the	
purpose	 of	 the	Option,	 the	 Stock	Option	 Agreement	 and	 the	 Plan	 is	 to	 provide	 incentives	 to	 attract,	
retain	 and	motivate	 eligible	 persons	whose	 present	 and	 potential	 contributions	 are	 important	 to	 the	
success	of	the	Company,	its	Parent	and	Subsidiaries	by	offering	them	an	opportunity	to	participate	in	the	
Company’s	future	performance	through	awards	of	Non-Qualified	stock	option	(Option).

LULULEMON	ATHLETICA	INC.

By:	[●]

Its:	[●]

ATTACHMENTS:	

Stock	Option	Agreement
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LULULEMON	ATHLETICA	INC.

NON-QUALIFIED	STOCK	OPTION	AGREEMENT

lululemon	athletica	inc.	(the	“Company”)	has	granted	to	the	Participant	named	in	the	Notice	of	Grant	of	
Non-Qualified	Stock	Option	 (the	 “Grant	Notice”)	 to	which	 this	Non-Qualified	Stock	Option	Agreement	
(the	“Option	Agreement”)	is	attached	a	Non-Qualified	Stock	Option	(the	“Option”)	to	purchase	certain	
shares	of	Stock	upon	the	terms	and	conditions	set	forth	in	the	Grant	Notice	and	this	Option	Agreement.	
The	Option	has	been	granted	pursuant	to	and	shall	in	all	respects	be	subject	to	the	terms	and	conditions	
of	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan	(the	“Plan”),	as	amended	to	the	Date	of	Grant,	
the	provisions	of	which	are	incorporated	herein	by	reference.	

By	 accepting	 this	 Award,	 the	 Participant:	 (a)	 acknowledges	 receipt	 of,	 and	 represents	 that	 the	
Participant	 has	 read	 and	 is	 familiar	 with,	 the	 Grant	 Notice,	 this	 Option	 Agreement,	 the	 Plan	 and	 a	
prospectus	for	the	Plan	prepared	 in	connection	with	the	registration	with	the	Securities	and	Exchange	
Commission	of	shares	 issuable	pursuant	to	the	Option	(the	“Plan	Prospectus”),	 (b)	accepts	the	Option	
subject	to	all	of	the	terms	and	conditions	of	the	Grant	Notice,	this	Option	Agreement	and	the	Plan	and	
(c)	 agrees	 to	 accept	 as	binding,	 conclusive	 and	 final	 all	 decisions	or	 interpretations	of	 the	Committee	
upon	any	questions	arising	under	the	Grant	Notice,	this	Option	Agreement	or	the	Plan.

1.	DEFINITIONS	AND	CONSTRUCTION.

1.1	Definitions.	Unless	otherwise	defined	herein,	capitalized	terms	shall	have	the	meanings	assigned	to	
such	terms	in	the	Grant	Notice	or	the	Plan.

1.2	Construction.	Captions	and	titles	contained	herein	are	for	convenience	only	and	shall	not	affect	the	
meaning	or	interpretation	of	any	provision	of	this	Option	Agreement.	Except	when	otherwise	indicated	
by	the	context,	the	singular	shall	include	the	plural	and	the	plural	shall	include	the	singular.	Use	of	the	
term	“or”	is	not	intended	to	be	exclusive,	unless	the	context	clearly	requires	otherwise.

2.	U.S.	TAX	STATUS	OF	OPTION.

For	Participants	that	are	U.S.	taxpayers	or	otherwise	subject	to	U.S.	tax,	the	Option	is	intended	to	be	a	
Non-Qualified	Stock	Option	and	is	not	intended	to	be	an	Incentive	Stock	Option	within	the	meaning	of	
Section	422	of	the	Code,	or	to	otherwise	qualify	for	any	special	tax	benefits	to	the	Participant.

3.	ADMINISTRATION.

3.1	 Award	 Administration.	 All	 questions	 of	 interpretation	 concerning	 the	 Grant	 Notice,	 this	 Option	
Agreement	and	the	Plan	shall	be	determined	by	the	Committee	or	its	designee.	All	such	determinations	
shall	be	final	and	binding	upon	all	persons	having	an	interest	in	the	Award	as	provided	by	the	Plan.	Any	
Officer	 shall	 have	 the	 authority	 to	 act	 on	 behalf	 of	 the	 Company	 with	 respect	 to	 any	 matter,	 right,	
obligation,	 or	 election	 which	 is	 the	 responsibility	 of	 or	 which	 is	 allocated	 to	 the	 Company	 herein,	
provided	the	Officer	has	apparent	or	actual	authority	with	respect	to	such	matter,	right,	obligation,	or	
election.

4.	EXERCISE	OF	THE	OPTION.

4.1	Right	to	Exercise.	Except	as	otherwise	provided	herein,	the	Option	shall	be	exercisable	on	and	after	
the	 Initial	 Vesting	 Date	 and	 prior	 to	 the	 termination	 of	 the	 Option	 (as	 provided	 in	 Section	 6)	 in	 an	
amount	not	to	exceed	the	number	of	Vested	Shares	less	the	number	of	shares	previously	acquired	upon	
exercise	of	the	Option.	In	no	event	shall	the	Option	be	exercisable	for	more	shares	than	the	Number	of	
Option	Shares,	as	adjusted	pursuant	 to	Section	9.	Additionally,	 the	 termination	and	vesting	provisions	
outlined	 in	 this	 Section	 4	 are	 ultimately	 subject	 to	 specified	 country	 regulations	 as	 outlined	 in	 the	
Additional	Terms	and	Conditions	of	Lululemon	Athletica	Inc.	section	of	this	document.

4.2	Method	of	Exercise.	Exercise	of	 the	Option	shall	be	by	means	of	electronic	or	written	notice	 (the	
“Exercise	Notice”)	in	a	form	authorized	by	the	Company.	An	electronic	Exercise	Notice	must	be	digitally	
signed	or	authenticated	by	the	Participant	in	such	manner	as	required	by	the	notice	and	transmitted	to	



the	 Company	 or	 an	 authorized	 representative	 of	 the	 Company	 (including	 a	 third-party	 administrator	
designated	by	the	Company).	In	the	event	that	the	Participant	is	not	authorized	or	is	unable	to	provide	
an	electronic	Exercise	Notice,	the	Option	shall	be	exercised	by	a	written	Exercise	Notice	addressed	to	the	
Company,	which	 shall	 be	 signed	by	 the	Participant	 and	delivered	 in	person,	 by	 certified	or	 registered	
mail,	 return	 receipt	 requested,	 by	 confirmed	 facsimile	 transmission,	 or	 by	 such	 other	 means	 as	 the	
Company	may	permit,	 to	 the	Company,	 or	 an	 authorized	 representative	 of	 the	Company	 (including	 a	
third-party	 administrator	 designated	 by	 the	 Company).	 Each	 Exercise	 Notice,	 whether	 electronic	 or	
written,	must	state	the	Participant	selection	to	exercise	the	Option,	the	number	of	whole	shares	of	Stock	
for	 which	 the	 Option	 is	 being	 exercised	 and	 such	 other	 representations	 and	 agreements	 as	 to	 the	
Participant’s	 investment	 intent	 with	 respect	 to	 such	 shares	 as	 may	 be	 required	 pursuant	 to	 the	
provisions	of	 this	Option	Agreement.	Further,	each	Exercise	Notice	must	be	received	by	 the	Company	
prior	 to	 the	 termination	 of	 the	 Option	 as	 set	 forth	 in	 Section	 6	 and	 must	 be	 accompanied	 by	 full	
payment	of	the	aggregate	Exercise	Price	for	the	number	of	shares	of	Stock	being	purchased.	The	Option	
shall	 be	deemed	 to	be	exercised	upon	 receipt	by	 the	Company	of	 such	electronic	or	written	Exercise	
Notice	 and	 the	 aggregate	 Exercise	 Price.	 Additionally,	 the	method	 of	 exercise	 outlined	 are	 ultimately	
subject	to	specified	country	regulations	as	outlined	in	the	Additional	Terms	and	Conditions	of	Lululemon	
Athletica	Inc.	section	of	this	document.

4.3	Payment	of	Exercise	Price.

(a)	Forms	of	Consideration	Authorized.	Except	as	otherwise	provided	below,	payment	of	the	aggregate	
Exercise	Price	for	the	number	of	shares	of	Stock	for	which	the	Option	is	being	exercised	shall	be	made	(i)	
in	cash,	by	check	or	 in	cash	equivalent;	(ii)	 if	permitted	by	the	Company	and	subject	to	the	limitations	
contained	in	Section	4.3(b),	by	means	of	(1)	a	Cashless	Exercise,	(2)	a	Net-Exercise,	or	(3)	a	Stock	Tender	
Exercise;	or	(iii)	by	any	combination	of	the	foregoing.

(b)	Limitations	on	Forms	of	Consideration.	The	Company	reserves,	at	any	and	all	times,	the	right,	in	the	
Company’s	sole	and	absolute	discretion,	 to	establish,	decline	to	approve	or	terminate	any	program	or	
procedure	 providing	 for	 payment	 of	 the	 Exercise	 Price	 through	 any	 of	 the	 means	 described	 below,	
including	 with	 respect	 to	 the	 Participant	 notwithstanding	 that	 such	 program	 or	 procedures	 may	 be	
available	to	others.

(i)	Cashless	Exercise.	A	“Cashless	Exercise”	means	 the	delivery	of	a	properly	executed	Exercise	Notice	
together	with	irrevocable	instructions	to	a	broker	in	a	form	acceptable	to	the	Company	providing	for	the	
assignment	to	the	Company	of	the	proceeds	of	a	sale	or	loan	with	respect	to	shares	of	Stock	acquired	
upon	the	exercise	of	the	Option	in	an	amount	not	less	than	the	aggregate	Exercise	Price	for	such	shares	
(including,	 without	 limitation,	 through	 an	 exercise	 complying	 with	 the	 provisions	 of	 Regulation	 T	 as	
promulgated	from	time	to	time	by	the	Board	of	Governors	of	the	Federal	Reserve	System).

(ii)	Net-Exercise.	A	“Net-Exercise”	means	the	delivery	of	a	properly	executed	Exercise	Notice	electing	a	
procedure	pursuant	to	which	(1)	the	Company	will	reduce	the	number	of	shares	otherwise	issuable	to	
the	 Participant	 upon	 the	 exercise	 of	 the	Option	by	 the	 largest	whole	 number	 of	 shares	 having	 a	 Fair	
Market	Value	that	does	not	exceed	the	aggregate	Exercise	Price	for	the	shares	with	respect	to	which	the	
Option	is	exercised,	and	(2)	the	Participant	shall	pay	to	the	Company	in	cash	the	remaining	balance	of	
such	 aggregate	 Exercise	 Price	 not	 satisfied	 by	 such	 reduction	 in	 the	 number	 of	 whole	 shares	 to	 be	
issued.	Following	a	Net-Exercise,	the	number	of	shares	remaining	subject	to	the	Option,	if	any,	shall	be	
reduced	by	the	sum	of	(1)	the	net	number	of	shares	issued	to	the	Participant	upon	such	exercise,	and	(2)	
the	number	of	shares	deducted	by	the	Company	for	payment	of	the	aggregate	Exercise	Price.

(iii)	Stock	Tender	Exercise.	A	“Stock	Tender	Exercise”	means	the	delivery	of	a	properly	executed	Exercise	
Notice	accompanied	by	(1)	the	Participant’s	tender	to	the	Company,	or	attestation	to	the	ownership,	in	
a	form	acceptable	to	the	Company	of	whole	shares	of	Stock	having	a	Fair	Market	Value	that	does	not	
exceed	the	aggregate	Exercise	Price	for	the	shares	with	respect	to	which	the	Option	is	exercised,	and	(2)	
the	Participant’s	payment	to	the	Company	in	cash	of	the	remaining	balance	of	such	aggregate	Exercise	
Price	not	satisfied	by	such	shares’	Fair	Market	Value.	A	Stock	Tender	Exercise	shall	not	be	permitted	if	it	
would	 constitute	 a	 violation	 of	 the	 provisions	 of	 any	 law,	 regulation	 or	 agreement	 restricting	 the	
redemption	of	the	Company’s	stock.	 If	 required	by	the	Company,	the	Option	may	not	be	exercised	by	
tender	 to	 the	Company,	or	attestation	 to	 the	ownership,	of	 shares	of	 Stock	unless	 such	 shares	either	
have	been	owned	by	 the	Participant	 for	a	period	of	 time	required	by	 the	Company	 (and	not	used	 for	



another	option	exercise	by	attestation	during	such	period)	or	were	not	acquired,	directly	or	 indirectly,	
from	the	Company.

4.4	Tax	Withholding.

(a)	 In	General.	At	 the	 time	 the	Option	 is	 exercised,	 in	whole	 or	 in	 part,	 or	 at	 any	 time	 thereafter	 as	
requested	by	a	Participating	Company,	the	Participant	hereby	authorizes	withholding	from	payroll	and	
any	other	amounts	payable	to	the	Participant,	and	otherwise	agrees	to	make	adequate	provision	for	any	
sums	required	to	satisfy	the	federal,	state,	local	and	foreign	tax	(including	social	insurance	contributions,	
UK	 National	 Insurance	 Contributions	 or	 any	 equivalents)	 withholding	 obligations	 of	 the	 Participating	
Company	 Group,	 if	 any,	 which	 arise	 in	 connection	 with	 the	 Option,	 including	 without	 limitation	 the	
grant,	 vesting	 exercise	 or	 subsequent	 sale	 of	 shares	 of	 Stock	 (the	 “Tax	Obligations”).	 The	Participant	
hereby	 authorizes	 withholding	 from	 payroll	 and	 any	 other	 amounts	 payable	 to	 the	 Participant,	 and	
otherwise	 agrees	 to	 make	 adequate	 provision	 for	 (including	 by	 means	 of	 a	 Cashless	 Exercise	 to	 the	
extent	permitted	by	the	Company),	any	sums	required	to	satisfy	the	Tax	Obligations.	The	Company	shall	
have	no	obligation	 to	deliver	 shares	of	 Stock	until	 the	 tax	withholding	obligations	of	 the	Participating	
Company	Group	have	been	satisfied	by	the	Participant.	The	Participant	acknowledges	that	the	ultimate	
liability	 for	 all	 Tax	 Obligations	 legally	 due	 by	 the	 Participant	 is	 and	 remains	 the	 Participant’s	
responsibility	 and	 that	 the	 Company	 (a)	 makes	 no	 representations	 or	 undertakings	 regarding	 the	
treatment	of	any	Tax	Obligations	in	connection	with	any	aspect	of	the	Option	and	(b)	does	not	commit	
to	 structure	 the	 terms	 of	 the	 grant	 or	 any	 other	 aspect	 of	 the	 Option	 to	 reduce	 or	 eliminate	 the	
Participant’s	liability	for	Tax	Obligations.	

(b)	Withholding	 in	 Shares.	 The	 Company	 shall	 have	 the	 right,	 but	 not	 the	 obligation,	 to	 require	 the	
Participant	 to	 satisfy	 all	 or	 any	 portion	 of	 the	 Tax	Obligations	 by	 deducting	 from	 the	 shares	 of	 Stock	
otherwise	issuable	to	the	Participant	upon	such	exercise	a	number	of	whole	shares	having	a	fair	market	
value,	as	determined	by	the	Company	as	of	the	date	of	exercise,	not	in	excess	of	the	amount	of	such	tax	
withholding	obligations	determined	by	the	applicable	minimum	statutory	withholding	rates.

4.5	 Beneficial	 Ownership	 of	 Shares;	 Certificate	 Registration.	 The	 Participant	 hereby	 authorizes	 the	
Company,	in	its	sole	discretion,	to	deposit	for	the	benefit	of	the	Participant	with	the	broker	designated	
by	the	Company	with	which	the	Participant	has	an	account,	any	or	all	shares	acquired	by	the	Participant	
pursuant	to	the	exercise	of	the	Option.	Except	as	provided	by	the	preceding	sentence,	a	certificate	for	
the	shares	as	to	which	the	Option	is	exercised	shall	be	registered	in	the	name	of	the	Participant,	or,	 if	
applicable,	in	the	names	of	the	heirs	of	the	Participant.

4.6	 Restrictions	 on	 Grant	 of	 the	 Option	 and	 Issuance	 of	 Shares.	 The	 grant	 of	 the	 Option	 and	 the	
issuance	of	shares	of	Stock	upon	exercise	of	the	Option	shall	be	subject	to	compliance	with	all	applicable	
requirements	 of	 federal,	 state	 or	 foreign	 law	with	 respect	 to	 such	 securities.	 The	Option	may	not	 be	
exercised	if	the	issuance	of	shares	of	Stock	upon	exercise	would	constitute	a	violation	of	any	applicable	
federal,	 state	 or	 foreign	 securities	 laws	 or	 other	 law	or	 regulations	 or	 the	 requirements	 of	 any	 stock	
exchange	or	market	system	upon	which	the	Stock	may	then	be	listed.	In	addition,	the	Option	may	not	be	
exercised	unless	(i)	a	registration	statement	under	the	Securities	Act	shall	at	the	time	of	exercise	of	the	
Option	be	in	effect	with	respect	to	the	shares	issuable	upon	exercise	of	the	Option	or	(ii)	in	the	opinion	
of	 legal	 counsel	 to	 the	 Company,	 the	 shares	 issuable	 upon	 exercise	 of	 the	 Option	may	 be	 issued	 in	
accordance	 with	 the	 terms	 of	 an	 applicable	 exemption	 from	 the	 registration	 requirements	 of	 the	
Securities	Act.	THE	PARTICIPANT	IS	CAUTIONED	THAT	THE	OPTION	MAY	NOT	BE	EXERCISED	UNLESS	THE	
FOREGOING	 CONDITIONS	 ARE	 SATISFIED.	 ACCORDINGLY,	 THE	 PARTICIPANT	 MAY	 NOT	 BE	 ABLE	 TO	
EXERCISE	 THE	 OPTION	 WHEN	 DESIRED	 EVEN	 THOUGH	 THE	 OPTION	 IS	 VESTED.	 The	 inability	 of	 the	
Company	 to	obtain	 from	any	 regulatory	body	having	 jurisdiction	 the	authority,	 if	 any,	deemed	by	 the	
Company’s	 legal	 counsel	 to	be	necessary	 to	 the	 lawful	 issuance	and	 sale	of	any	 shares	 subject	 to	 the	
Option	shall	relieve	the	Company	of	any	liability	in	respect	of	the	failure	to	issue	or	sell	such	shares	as	to	
which	 such	 requisite	 authority	 shall	 not	 have	 been	 obtained.	 As	 a	 condition	 to	 the	 exercise	 of	 the	
Option,	the	Company	may	require	the	Participant	to	satisfy	any	qualifications	that	may	be	necessary	or	
appropriate,	 to	 evidence	 compliance	 with	 any	 applicable	 law	 or	 regulation	 and	 to	 make	 any	
representation	or	warranty	with	respect	thereto	as	may	be	requested	by	the	Company.

4.7	Fractional	Shares.	The	Company	shall	not	be	required	to	issue	fractional	shares	upon	the	exercise	of	
the	Option.



5.	TRANSFERABILITY	OF	THE	OPTION.

The	 Option	 may	 be	 exercised	 during	 the	 lifetime	 of	 the	 Participant	 only	 by	 the	 Participant	 or	 the	
Participant’s	 guardian	 or	 legal	 representative	 and	 shall	 not	 be	 subject	 in	 any	manner	 to	 anticipation,	
alienation,	 sale,	exchange,	 transfer,	assignment,	pledge,	encumbrance,	or	garnishment	by	creditors	of	
the	 Participant	 or	 the	 Participant’s	 beneficiary,	 except	 transfer	 by	will	 or	 by	 the	 laws	 of	 descent	 and	
distribution.	Following	the	death	of	the	Participant,	the	Option,	to	the	extent	provided	in	Section	7,	may	
be	exercised	by	the	Participant’s	legal	representative	or	by	any	person	empowered	to	do	so	under	the	
deceased	Participant’s	will	or	under	the	then	applicable	laws	of	descent	and	distribution.

6.	TERMINATION	OF	THE	OPTION.

The	Option	shall	 terminate	and	may	no	 longer	be	exercised	after	 the	 first	 to	occur	of	 (a)	 the	close	of	
business	 on	 the	 Option	 Expiration	 Date,	 (b)	 the	 close	 of	 business	 on	 the	 last	 date	 for	 exercising	 the	
Option	 following	 termination	of	 the	Participant’s	 Service	as	described	 in	 Section	7,	or	 (c)	 a	Change	 in	
Control	to	the	extent	provided	in	Section	8.

7.	EFFECT	OF	TERMINATION	OF	SERVICE.

7.1	Option	Exercisability.	The	Option	shall	terminate	immediately	upon	the	Participant’s	termination	of	
Service	to	the	extent	that	it	is	then	unvested	and	shall	be	exercisable	after	the	Participant’s	termination	
of	Service	to	the	extent	it	is	then	vested	only	during	the	applicable	time	period	as	determined	below	and	
thereafter	 shall	 terminate.	 Termination	 of	 Service	 for	 the	 purpose	 of	 this	Option	Agreement	 shall	 be	
deemed	 to	 be	 the	 last	 day	 of	 employment	 as	 an	 Employee	 or	 the	 last	 day	 on	 which	 a	 Director	 or	
Consultant	provides	services	to	the	Company,	as	the	case	may	be	(whether	voluntary	or	involuntary	and	
with	or	without	Cause,	and	including	without	limitation	in	the	case	of	wrongful	or	unlawful	dismissal	by	
the	Company;	constructive	dismissal;	or	termination	pursuant	to	the	terms	of	an	applicable	employment	
agreement,	except	as	provided	below	with	respect	to	a	termination	by	reason	of	Retirement		by	Reason	
of	 Retirement	 or	 as	 otherwise	 provided	 in	 the	 Participant’s	 written	 employment	 or	 other	 service	
agreement),	 and	 not	 during	 or	 as	 of	 the	 end	 of	 any	 period	 following	 such	 date	 during	 which	 the	
Participant	 is	 in	 receipt	 of,	 or	 entitled	 to	 receive,	 statutory,	 contractual	 or	 common	 law	 or	 civil	 law	
notice	of	 termination	or	any	compensation	 in	 lieu	of	 such	notice,	except	only	 to	 the	minimum	extent	
that	 such	 period	 following	 the	 termination	 of	 Service	 must	 be	 included	 in	 order	 to	 comply	 with	
applicable	 statutory	 requirements	 regarding	 termination	of	employment.	For	 clarity,	 the	Participant	 is	
not	entitled	to	and	waives	any	right	to	claim	common	law	damages	for	loss	of	the	Option	stemming	from	
the	Company’s	failure	to	provide	the	Participant	with	adequate	notice	of	termination.	Notwithstanding	
anything	 in	the	Plan	or	this	Option	Agreement	to	the	contrary,	“Service”	shall	not	be	deemed	to	have	
been	 terminated	or	 interrupted	 if	 the	Participant	 takes	a	 statutory	 leave	of	absence,	military	 leave	of	
absence,	sick	leave	of	absence,	or	any	other	bona	fide	leave	of	absence	approved	by	the	Company.	If	the	
Participant	fails	to	return	to	Service	at	the	end	of	the	statutory,	military,	sick	or	approved	leave	period,	
then,	except	to	the	extent	required	by	applicable	law,	the	Participant’s	Service	shall	be	treated	as	having	
terminated	on	the	last	day	of	such	statutory	or	approved	leave.

(a)	Disability.	 If	 the	 Participant’s	 Service	 terminates	 because	 of	 the	 Disability	 of	 the	 Participant,	 the	
Option,	 to	 the	 extent	 unexercised	 and	 exercisable	 for	 Vested	 Shares	 on	 the	 date	 on	 which	 the	
Participant’s	Service	 terminated,	may	be	exercised	by	 the	Participant	 (or	 the	Participant’s	guardian	or	
legal	 representative)	 at	 any	 time	 prior	 to	 the	 expiration	 of	 one	 year	 after	 the	 date	 on	 which	 the	
Participant’s	Service	terminated,	but	in	any	event	no	later	than	the	Option	Expiration	Date.

(b)	Death.	 If	 the	 Participant’s	 Service	 terminates	 because	 of	 the	 death	 of	 the	 Participant,	 the	Option	
shall	become	fully	vested	and	exercisable,	and	may	be	exercised	by	the	Participant’s	legal	representative	
or	other	person	who	acquired	the	right	to	exercise	the	Option	by	reason	of	the	Participant’s	death	at	any	
time	prior	to	the	expiration	of	one	year	after	the	date	on	which	the	Participant’s	Service	terminated,	but	
in	any	event	no	later	than	the	Option	Expiration	Date.

(c)	 Termination	 for	 Cause.	 Notwithstanding	 any	 other	 provision	 of	 this	 Option	 Agreement	 to	 the	
contrary,	if	the	Participant’s	Service	is	terminated	for	Cause	or	if,	following	the	Participant’s	termination	
of	 Service	 and	 during	 any	 period	 in	 which	 the	 Option	 otherwise	 would	 remain	 exercisable,	 the	
Participant	engages	in	any	act	that	would	constitute	Cause,	the	Option	shall	terminate	in	its	entirety	and	



cease	 to	 be	 exercisable	 immediately	 upon	 such	 termination	 of	 Service	 or	 act,	 except	 only	 to	 the	
minimum	extent	that	such	period	following	the	termination	of	Service	or	act	must	be	included	in	order	
to	comply	with	applicable	statutory	requirements	regarding	termination	of	employment.	In	addition,	if	
there	are	any	shares	of	Stock	for	which	the	Company	has	not	yet	delivered	share	certificates	relation	to	
the	 Option,	 then	 such	 share	 certificates	 shall	 be	 immediately	 and	 automatically	 forfeited	 and	 the	
Company	will	refund	to	the	Participant	the	Exercise	price	paid	for	such	shares	of	Stock,	if	any.	For	clarity,	
the	 Participant	 is	 not	 entitled	 to	 and	waives	 any	 right	 to	 claim	 common	 law	damages	 for	 loss	 of	 the	
Option	 stemming	 from	 the	 Company’s	 failure	 to	 provide	 the	 Participant	 with	 adequate	 notice	 of	
termination.

(d)	Termination	by	Reason	of	Retirement.	In	the	event	of	the	termination	of	the	Participant’s	Service	by	
reason	 of	 Retirement,	 the	 Option	 will	 continue	 to	 vest	 and	 become	 exercisable	 for	 twelve	 months	
following	 the	 date	 of	 Retirement	 in	 accordance	 with	 the	 terms	 and	 provisions	 of	 the	 Plan	 and	 this	
Option	Agreement	as	if	the	Participant	had	continued	in	Service	for	a	period	of	twelve	months	following	
the	date	of	Retirement.	If	the	Participant’s	Service	terminates	by	reason	of	Retirement,	the	Option	may	
thereafter	 be	 exercised	 by	 the	 Participant,	 to	 the	 extent	 it	 was	 exercisable	 at	 the	 time	 of	 such	
termination	 or	 becomes	 exercisable	 pursuant	 to	 the	 terms	of	 this	 Section	 7.1(d),	 for	 a	 period	 ending	
three	years	following	the	date	of	such	termination	but	in	any	event	no	later	than	the	Option	Expiration	
Date.

(e)	 Other	 Termination	 of	 Service.	 If	 the	 Participant’s	 Service	 terminates	 for	 any	 reason	 (whether	
voluntary	 or	 involuntary),	 except	 Disability,	 Death,	 Cause,	 or	 Retirement,	 the	 Option,	 to	 the	 extent	
unexercised	 and	 exercisable	 for	 Vested	 Shares	 by	 the	 Participant	 on	 the	 last	 day	 of	 Service,	may	 be	
exercised	by	the	Participant	at	any	time	prior	to	the	expiration	of	90	calendar	days	after	the	last	day	of	
Service,	but	in	any	event	no	later	than	the	Option	Expiration	Date.

(f)	 Forfeiture	 For	 Violations	 of	 Non-Compete	 and/or	 Non-Solicitation	 Agreements.	Notwithstanding	
anything	 in	 this	 Section	 7	 to	 the	 contrary,	 if,	 following	 the	 Participant’s	 termination	 of	 Service,	 the	
Participant	violates	any	provision	contained	 in	a	written	 service	or	other	agreement	applicable	 to	 the	
Participant	 (or	 any	 other	 written	 policy	 of	 the	 Participating	 Company	 Group	 of	 general	 application)	
relating	to	the	prohibition	of	the	Participant	from	engaging	in	activities	which	would	violate	any	legally	
enforceable	non-compete	or	non-solicitation	clause	or	rule,	then	the	Option	shall	immediately	become	
unexercisable	and	shall	be	forfeited	in	full	effective	as	of	the	date	of	such	violation.	In	addition,	effective		
upon	 any	 violation	 described	 above,	 any	 exercise	 by	 the	 Participant	 of	 the	 Option	 following	 the	
Participant’s	 termination	 of	 Service	 shall	 be	 rescinded	 and	 the	 Participant	 shall	 forfeit	 and	 return	 all	
shares	received	upon	such	exercise	to	the	Company	or,	if	the	Participant	no	longer	retains	such	shares	
because	 the	 Participant	 has	 disposed	 of	 the	 shares,	 then	 the	 Participant	 shall	 remit	 the	 difference	
between	 the	 Fair	Market	 Value	 of	 the	 shares	 on	 the	 date	 the	 Participant	 disposed	 of	 them	 and	 the	
Exercise	Price	for	such	shares.

7.2	Extension	if	Exercise	Prevented	by	Law.	Notwithstanding	the	foregoing,	other	than	termination	of	
the	Participant’s	Service	for	Cause,	 if	the	exercise	of	the	Option	within	the	applicable	time	periods	set	
forth	 in	Section	7.1	 is	prevented	by	 the	provisions	of	Section	4.6,	 the	Option	 shall	 remain	exercisable	
until	the	later	of	(a)	30	calendar	days	after	the	date	such	exercise	first	would	no	longer	be	prevented	by	
such	provisions,	or	(b)	the	end	of	the	applicable	time	period	under	Section	7.1,	but	in	any	event	no	later	
than	the	Option	Expiration	Date.

7.3	Automatic	Exercise	of	In-the-Money	Option.	Notwithstanding	anything	in	this	Option	Agreement	to	
the	 contrary,	 if,	 on	 the	date	on	which	 this	Option	would	otherwise	 terminate	or	 expire,	 the	Option’s	
Exercise	Price	per	 share	of	 Stock	 is	 greater	 than	 the	Fair	Market	Value	of	 a	 share	of	 Stock,	 then,	 any	
portion	of	such	Option	which	has	not	previously	been	exercised	shall	automatically	be	deemed	exercised	
as	of	such	date	with	respect	to	such	portion	pursuant	to	a	Net	Exercise	described	in	Section	4.3(b)(ii)	and	
withholding	of	shares	of	Stock	as	described	in	Section	4.4(b);	provided,	however,	that	such	an	exercise	
shall	not	occur	to	the	extent	the	Participant	(and,	if	applicable,	the	Participant’s	legal	representative	or	
other	person	who	acquired	 the	 right	 to	exercise	 this	Option	pursuant	 to	Section	7.1(b))	may	waive	 in	
writing	the	applicability	of	this	Section	7.3.



8.	EFFECT	OF	CHANGE	IN	CONTROL.

8.1	 General	 Rule.	 In	 the	 event	 of	 a	 Change	 in	 Control,	 except	 to	 the	 extent	 that	 the	 Committee	
determines	 to	 cash	 out	 the	 Option	 in	 accordance	 with	 Section	 14.1(b)	 of	 the	 Plan,	 the	 surviving,	
continuing,	successor,	or	purchasing	corporation	or	other	business	entity	or	parent	thereof,	as	the	case	
may	be	(the	“Acquiror”),	may,	without	the	consent	of	the	Participant,	assume	or	continue	in	full	force	
and	effect	the	Company’s	rights	and	obligations	under	all	or	any	portion	of	the	Option	or	substitute	for	
all	or	any	portion	of	the	Option	a	substantially	equivalent	option	for	the	Acquiror’s	stock.	For	purposes	
of	this	Section,	the	Option	or	any	portion	thereof	shall	be	deemed	assumed	if,	following	the	Change	in	
Control,	the	Option	confers	the	right	to	receive,	subject	to	the	terms	and	conditions	of	the	Plan	and	this	
Option	Agreement,	for	each	share	of	Stock	subject	to	such	portion	of	the	Option	immediately	prior	to	
the	 Change	 in	 Control,	 the	 consideration	 (whether	 stock,	 cash,	 other	 securities	 or	 property	 or	 a	
combination	thereof)	to	which	a	holder	of	a	share	of	Stock	on	the	effective	date	of	the	Change	in	Control	
was	entitled;	provided,	however,	that	if	such	consideration	is	not	solely	common	stock	of	the	Acquiror,	
the	Committee	may,	with	the	consent	of	the	Acquiror,	provide	for	the	consideration	to	be	received	upon	
the	exercise	of	 the	Option	 for	 each	 share	of	 Stock	 to	 consist	 solely	of	 common	 stock	of	 the	Acquiror	
equal	in	Fair	Market	Value	to	the	per	share	consideration	received	by	holders	of	Stock	pursuant	to	the	
Change	 in	 Control.	 Notwithstanding	 the	 foregoing,	 if	 the	 Option	 is	 not	 assumed,	 substituted	 for,	 or	
otherwise	 continued	 by	 the	 Acquiror,	 the	 Option	 shall	 vest	 in	 full	 effective	 and	 contingent	 upon	
consummation	 of	 the	 Change	 in	 Control.	 The	 Option	 shall	 terminate	 and	 cease	 to	 be	 outstanding	
effective	 as	 of	 the	 time	 of	 consummation	 of	 the	 Change	 in	 Control	 to	 the	 extent	 that	 the	 Option	 is	
neither	assumed	or	continued	by	the	Acquiror	in	connection	with	the	Change	in	Control	nor	exercised	as	
of	the	time	of	the	Change	in	Control.

8.2	Termination	After	 Change	 in	 Control.	Notwithstanding	 anything	 in	 this	Option	Agreement	 to	 the	
contrary,	if	the	Option	is	assumed,	substituted	for,	or	continued	following	a	Change	in	Control,	and	if	the	
Participant's	Service	ceases	as	a	result	of	a	Termination	After	Change	in	Control	(as	defined	below),	the	
Options	shall	become	fully	vested	and	exercisable	for	Vested	Shares.	

(a)	“Termination	After	Change	 in	Control”	 shall	mean	either	of	 the	 following	events	occurring	within	
two	years	after	a	Change	in	Control:

(i)	 Termination	 of	 the	 Participant's	 Service	 with	 the	 Participating	 Company	 Group	 or	 such	 successor	
without	Cause;	or

(ii)	The	Participant's	 resignation	 for	Good	Reason	 (as	defined	below)	within	90	days	of	 the	Participant	
first	becoming	aware	of	the	event	constituting	Good	Reason	provided	the	Participant	has	provided	the	
Company	(or	its	successor)	notice	of	such	condition	and	the	opportunity	to	cure	the	event.	

Notwithstanding	 any	 provision	 herein	 to	 the	 contrary,	 Termination	 After	 Change	 in	 Control	 shall	 not	
include	 any	 termination	 of	 the	 Participant's	 Service	 which	 (A)	 is	 for	 Cause;	 (B)	 is	 a	 result	 of	 the	
Participant's	voluntary	termination	of	such	relationship	other	than	for	Good	Reason;	or	(C)	occurs	prior	
to	the	effectiveness	of	a	Change	in	Control.

(b)	“Good	Reason”	shall	mean	any	one	or	more	of	the	following:

(i)	Without	the	Participant's	written	consent,	a	material	adverse	change	in	the	Participant's	duties	and	
responsibilities	 as	 compared	 to	 the	 Participant's	 duties	 and	 responsibilities	 immediately	 prior	 to	 the	
Change	in	Control;

(ii)	Without	the	Participant's	written	consent,	the	relocation	of	the	Participant's	principal	place	of	Service	
to	 a	 location	 that	 is	more	 than	50	miles	 from	 the	Participant's	 principal	 place	of	 Service	 immediately	
prior	to	the	date	of	the	Change	in	Control,	or	the	imposition	of	travel	requirements	substantially	more	
demanding	of	the	Participant	than	such	travel	requirements	existing	immediately	prior	to	the	date	of	the	
Change	in	Control;	or

(iii)	Any	failure	by	the	Participating	Company	Group	(or	its	successor)	to	pay,	or	any	material	reduction	
by	the	applicable	Participating	Company	Group	of,	(A)	the	Participant's	base	salary	in	effect	immediately	
prior	 to	 the	date	of	 the	Change	 in	Control	 (unless	 reductions	comparable	 in	amount	and	duration	are	



concurrently	made	for	all	other	similarly	situated	persons	with	responsibilities,	organizational	level	and	
title	comparable	to	the	Participant's),	or	(B)	the	Participant's	target	bonus	opportunity,	if	any,	in	effect	
immediately	prior	to	the	date	of	the	Change	in	Control	(subject	to	applicable	performance	requirements	
with	respect	to	the	actual	amount	of	bonus	compensation	earned	by	the	Participant)

9.	ADJUSTMENTS	FOR	CHANGES	IN	CAPITAL	STRUCTURE.

Subject	 to	any	 required	action	by	 the	 stockholders	of	 the	Company	and	 the	 requirements	of	Sections	
409A	and	424	of	 the	Code	 to	 the	extent	 applicable,	 in	 the	event	of	 any	 change	 in	 the	Stock	effected	
without	 receipt	 of	 consideration	 by	 the	 Company,	 whether	 through	 merger,	 consolidation,	
reorganization,	 reincorporation,	 recapitalization,	 reclassification,	 stock	 dividend,	 stock	 split,	 reverse	
stock	split,	split-up,	split-off,	spin-off,	combination	of	shares,	exchange	of	shares,	or	similar	change	in	the	
capital	 structure	 of	 the	 Company,	 or	 in	 the	 event	 of	 payment	 of	 a	 dividend	 or	 distribution	 to	 the	
stockholders	of	the	Company	 in	a	 form	other	than	Stock	(excepting	normal	cash	dividends)	that	has	a	
material	effect	on	the	Fair	Market	Value	of	shares	of	Stock,	appropriate	and	proportionate	adjustments	
shall	be	made	in	the	number,	Exercise	Price	and	kind	of	shares	subject	to	the	Option,	in	order	to	prevent	
dilution	 or	 enlargement	 of	 the	 Participant’s	 rights	 under	 the	 Option.	 For	 purposes	 of	 the	 foregoing,	
conversion	 of	 any	 convertible	 securities	 of	 the	 Company	 shall	 not	 be	 treated	 as	 “effected	 without	
receipt	of	consideration	by	the	Company.”		Any	fractional	share	resulting	from	an	adjustment	pursuant	
to	 this	 Section	 shall	 be	 rounded	 down	 to	 the	 nearest	 whole	 number	 and	 the	 Exercise	 Price	 shall	 be	
rounded	up	to	the	nearest	whole	cent.	In	no	event	may	the	Exercise	Price	be	decreased	to	an	amount	
less	than	the	par	value,	if	any,	of	the	stock	subject	to	the	Option.	Such	adjustments	shall	be	determined	
by	the	Committee,	and	its	determination	shall	be	final,	binding	and	conclusive.

10.	RIGHTS	AS	A	STOCKHOLDER.

The	Participant	shall	have	no	rights	as	a	stockholder	with	respect	to	any	shares	covered	by	the	Option	
until	the	date	of	the	issuance	of	the	shares	for	which	the	Option	has	been	exercised	(as	evidenced	by	the	
appropriate	entry	on	the	books	of	the	Company	or	of	a	duly	authorized	transfer	agent	of	the	Company).	
No	adjustment	 shall	 be	made	 for	 dividends,	 distributions	or	other	 rights	 for	which	 the	 record	date	 is	
prior	to	the	date	the	shares	are	issued,	except	as	provided	in	Section	9.	

11.	LEGENDS.

The	 Company	 may	 at	 any	 time	 place	 legends	 referencing	 any	 applicable	 federal,	 state	 or	 foreign	
securities	law	restrictions	on	all	certificates	representing	shares	of	stock	subject	to	the	provisions	of	this	
Option	 Agreement.	 The	 Participant	 shall,	 at	 the	 request	 of	 the	 Company,	 promptly	 present	 to	 the	
Company	any	and	all	certificates	representing	shares	acquired	pursuant	to	the	Option	in	the	possession	
of	the	Participant	in	order	to	carry	out	the	provisions	of	this	Section.	

	12.	SERVICE	CONDITIONS.	In	accepting	the	Option,	the	Participant	acknowledges	and	agrees	that:

(a)	The	Participant’s	right	to	vesting	of	shares	of	Stock	in	settlement	of	the	Award	will	end	on	the	date	of	
the	Participant’s	 termination	of	Service,	 such	date	 to	be	determined	 in	accordance	with	Sections	6,	7	
and	 8.	 The	 Participant’s	 right	 to	 vesting	 of	 shares	 of	 Stock	 in	 settlement	 of	 the	 Award	 will	 not	 be	
extended	by	any	additional	period	of	contractual	notice	or	period	of	notice	at	common	law	or	civil	law	
for	which	the	employee	may	be	entitled	to	receive	pay	in	lieu	of	notice.	Subject	to	the	foregoing	and	the	
provisions	 of	 the	 Plan,	 the	 Company,	 in	 its	 sole	 discretion,	 shall	 determine	whether	 the	 Participant’s	
Service	has	terminated	and	the	effective	date	of	such	termination.

(b)	 The	 Plan	 is	 established	 voluntarily	 by	 the	 Company.	 It	 is	 discretionary	 in	 nature	 and	 it	 may	 be	
modified,	amended,	suspended	or	terminated	by	the	Company	at	any	time,	unless	otherwise	provided	in	
the	Plan	and	this	Option	Agreement.

(c)	The	grant	of	the	Option	is	voluntary	and	occasional	and	does	not	create	any	contractual	or	other	right	
to	 receive	 future	grants	of	Options,	or	benefits	 in	 lieu	of	Options,	even	 if	Options	have	been	granted	
repeatedly	in	the	past.



(d)	 All	 decisions	 with	 respect	 to	 future	 Option	 grants,	 if	 any,	 will	 be	 at	 the	 sole	 discretion	 of	 the	
Company.

(e)	The	Participant’s	participation	in	the	Plan	shall	not	create	a	right	to	further	Service	with	the	Company	
or	a	Participating	Company	and	shall	not	interfere	with	the	ability	of	with	the	Company	or	a	Participating	
Company	to	terminate	the	Participant’s	Service	at	any	time,	with	or	without	cause,	subject	to	applicable	
laws.

(f)	The	Participant	is	voluntarily	participating	in	the	Plan.

(g)	The	Option	is	an	extraordinary	item	that	does	not	constitute	compensation	of	any	kind	for	Service	of	
any	kind	 rendered	 to	 the	Company	or	a	Participating	Company	and	which	 is	outside	 the	scope	of	 the	
Participant’s	employment	contract,	if	any.

(h)	The	Option	is	not	part	of	normal	or	expected	compensation	or	salary	for	any	purpose,	including,	but	
not	 limited	 to,	 calculating	 any	 severance,	 resignation,	 termination,	 redundancy,	 end-of-service	
payments,	bonuses,	long-service	awards,	pension	or	retirement	benefits	or	similar	payments.

(i)	In	the	event	that	the	Participant	is	not	an	employee	of	the	Company	or	a	Participating	Company,	the	
Option	grant	will	not	be	 interpreted	to	 form	an	employment	contract	or	 relationship	with	such	entity	
that	does	not	otherwise	exist.	

(j)	 The	 future	value	of	 the	underlying	 shares	 is	unknown	and	cannot	be	predicted	with	 certainty.	The	
value	of	the	shares	may	increase	or	decrease.

(k)	 No	 claim	 or	 entitlement	 to	 compensation	 or	 damages	 arises	 from	 termination	 of	 the	 Option	 or	
diminution	in	value	of	the	Option	or	shares	and	the	Participant	irrevocably	releases	the	Company	and	all	
Participating	Companies	from	any	such	claim	that	may	arise.	If,	notwithstanding	the	foregoing,	any	such	
claim	 is	 found	 by	 a	 court	 of	 competent	 jurisdiction	 to	 have	 arisen	 then,	 by	 signing	 this	 Option	
Agreement,	the	Participant	shall	be	deemed	irrevocably	to	have	waived	the	Participant’s	entitlement	to	
pursue	such	a	claim.

13.	DATA	PRIVACY.

The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	outside	the	US,	the	EU,	
EEA,	and	UK:

(a) The	Participant	voluntarily	consents	to	the	collection,	use,	disclosure	and	transfer	to	the	
United	States	and	other	jurisdictions,	in	electronic	or	other	form,	of	his	or	her	personal	data	as	described	
in	 this	Option	Agreement	 and	 any	 other	 award	materials	 (“Data”)	 by	 and	 among,	 as	 applicable,	 	 the	
Participating	Company	Group	for	the	exclusive	purpose	of	 implementing,	administering,	and	managing	
his	or	her	participation	in	the	Plan.	If	the	Participant	does	not	choose	to	participate	in	the	Plan,	his	or	her	
employment	status	or	service	with	the	Participating	Company	Group	will	not	be	adversely	affected.

(b) The	 Participant	 understands	 that	 	 the	 Participating	 Company	 Group	 may	 collect,	
maintain,	process	and	disclose,	certain	personal	information	about	him	or	her,	including,	but	not	limited	
to,	 his	 or	 her	 name,	 home	address	 and	 telephone	number,	 date	of	 birth,	 social	 insurance	number	or	
other	identification	number,	salary,	nationality,	job	title,	any	shares	of	Stock	or	directorships	held	in	the	
Company,	details	of	all	equity	awards	or	any	other	entitlement	 to	shares	of	Stock	awarded,	canceled,	
exercised,	 vested,	 unvested	 or	 outstanding	 in	 his	 or	 her	 favor,	 for	 the	 exclusive	 purpose	 of	
implementing,	administering	and,	managing	the	Plan.

(c) The	 Participant	 understands	 that	 Data	 will	 be	 transferred	 to	 one	 or	 more	 service	
provider(s)	 selected	 by	 the	 Company,	 which	 may	 assist	 the	 Company	 with	 the	 implementation,	
administration	and	management	of	the	Plan.	The	Participant	understands	that	the	recipients	of	the	Data	
may	 be	 located	 in	 the	 United	 States	 or	 elsewhere,	 and	 that	 the	 recipient’s	 country	 (e.g.,	 the	 United	
States)	may	have	different,	 including	 less	 stringent,	data	privacy	 laws	and	protections	 than	his	or	her	
country.	The	Participant	understands	that	if	he	or	she	resides	outside	the	United	States,	he	or	she	may	
request	a	list	with	the	names	and	addresses	of	any	potential	recipients	of	the	Data	by	contacting	his	or	
her	 local	 human	 resources	 representative.	 The	 Participant	 authorizes	 the	 Company	 and	 any	 other	



possible	 recipients	 that	 may	 assist	 the	 Company	 (presently	 or	 in	 the	 future)	 with	 implementing,	
administering	and	managing	the	Plan	to	receive,	possess,	use,	retain	and	transfer	the	Data,	in	electronic	
or	 other	 form,	 for	 the	 sole	 purpose	 of	 implementing,	 administering	 and	 managing	 his	 or	 her	
participation	in	the	Plan.

(d) The	 Participant	 understands	 that	 Data	 will	 be	 held	 only	 as	 long	 as	 is	 necessary	 to	
implement,	 administer	 and	manage	his	or	her	participation	 in	 the	Plan,	 including	 to	maintain	 records	
regarding	participation.	The	Participant	understands	that	if	he	or	she	resides	in	certain	jurisdictions,	to	
the	 extent	 required	 by	 applicable	 law,	 he	 or	 she	 may,	 at	 any	 time,	 request	 access	 to	 Data,	 request	
additional	information	about	the	storage	and	processing	of	Data,	require	any	necessary	amendments	to	
Data	or	refuse	or	withdraw	the	consents	given	by	accepting	these	Options,	in	any	case	without	cost,	by	
contacting	 in	 writing	 his	 or	 her	 local	 human	 resources	 representative.	 Further,	 the	 Participant	
understands	 that	he	or	 she	 is	 providing	 these	 consents	on	a	purely	 voluntary	basis.	 If	 the	Participant	
does	not	consent	or	 if	he	or	she	 later	seeks	to	revoke	his	or	her	consent,	his	or	her	engagement	as	a	
service	 provider	 with	 	 the	 Participating	 Company	 Group	 	 will	 not	 be	 adversely	 affected;	 the	 only	
consequence	of	refusing	or	withdrawing	his	or	her	consent	is	that	the	Company	will	not	be	able	to	grant	
him	 or	 her	 Option	 under	 the	 Plan	 or	 administer	 or	 maintain	 Option.	 Therefore,	 the	 Participant	
understands	that	refusing	or	withdrawing	his	or	her	consent	may	affect	his	or	her	ability	to	participate	in	
the	 Plan	 (including	 the	 right	 to	 retain	 the	 Option).	 The	 Participant	 understands	 that	 he	 or	 she	 may	
contact	his	or	her	local	human	resources	representative	for	more	information	on	the	consequences	of	
his	or	her	refusal	to	consent	or	withdrawal	of	consent.

The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	in	the	EU,	EEA,	UK,	or	
EU	privacy	laws	are	otherwise	applicable:

(a) Data	 Collected	 and	 Purposes	 of	 Collection.	 The	 Participant	 understands	 that	 the	
Company,	 acting	 as	 controller,	 as	 well	 as	 the	 employing	 Participating	 Company,	 will	 process,	 to	 the	
extent	permissible	under	applicable	 law,	 certain	personal	 information	about	 the	Participant,	 including	
name,	home	address	and	telephone	number,	information	necessary	to	process	the	Option	(e.g.,	mailing	
address	for	a	check	payment	or	bank	account	wire	transfer	information),	date	of	birth,	social	insurance	
number	or	other	identification	number,	salary,	nationality,	job	title,	employment	location,	details	of	all	
Options	 granted,	 canceled,	 vested,	 unvested	 or	 outstanding	 in	 the	 Participant’s	 favor,	 and	 where	
applicable	service	termination	date	and	reason	for	termination,	any	capital	shares	or	directorships	held	
in	 the	Company	 (where	needed	 for	 legal	 or	 tax	 compliance),	 and	 any	other	 information	necessary	 to	
process	 mandatory	 tax	 withholding	 and	 reporting	 (all	 such	 personal	 information	 is	 referred	 to	 as	
“Data”).	The	Data	is	collected	from	the	Participant,	and	from		the	Participating	Company	Group,	for	the	
purpose	of	 implementing,	administering	and	managing	the	Plan	pursuant	to	 its	 terms.	The	 legal	bases	
(that	is,	the	legal	justification)	for	processing	the	Data	is	that	it	is	necessary	to	perform,	administer	and	
manage	the	Plan	and	in	Company’s	legitimate	interests,	which	means	the	Company	is	using	the	relevant	
Data	to	conduct	and	develop	its	business	activities,	subject	to	the	Participant’s	interest	and	fundamental	
rights.	 The	 Data	must	 be	 provided	 in	 order	 for	 the	 Participant	 to	 participate	 in	 the	 Plan	 and	 for	 the	
parties	to	this	Option	Agreement	to	perform	their	respective	obligations	thereunder.	 If	the	Participant	
does	not	provide	Data,	he	or	she	will	not	be	able	to	participate	in	the	Plan	and	become	a	party	to	this	
Option	Agreement.

(b) Transfers	 and	 Retention	 of	 Data.	 The	 Participant	 understands	 that	 the	 Data	 will	 be	
transferred	to	and	among	the	Participating	Company	Group,	as	well	as	service	providers	(such	as	stock	
administration	 providers,	 brokers,	 transfer	 agents,	 accounting	 firms,	 payroll	 processing	 firms	 or	 tax	
firms),	 for	 the	purposes	explained	above.	 The	Participant	understands	 that	 the	 recipients	of	 the	Data	
may	be	 located	in	the	United	States	and	in	other	 jurisdictions	outside	of	the	European	Economic	Area	
where	 we	 or	 our	 service	 providers	 have	 operations.	 The	 United	 States	 and	 some	 of	 these	 other	
jurisdictions	 have	 not	 been	 found	 by	 the	 European	 Commission	 to	 have	 adequate	 data	 protection	
safeguards.	 If	 the	Participating	Company	Group	transfer	Data	outside	of	the	European	Economic	Area,	
we	 will	 take	 steps	 as	 required	 and	 recognized	 by	 the	 European	 Commission	 to	 provide	 adequate	
safeguards	 for	 the	 transferred	Data.	The	Participant	has	a	 right	 to	obtain	details	of	 the	mechanism(s)	
under	which	the	Participant’s	Data	is	transferred	outside	of	the	European	Economic	Area,	or	the	United	
Kingdom,	which	the	Participant	may	exercise	by	contacting	julieaverill@lululemon.com.



(c) The	Participant’s	Rights	 in	Respect	of	Data.	The	Participant	has	 the	right	 to	access	 the	
Participant’s	Data	being	processed	by	the	Company	as	well	as	understand	why	Company	 is	processing	
such	Data.	 Additionally,	 subject	 to	 applicable	 law,	 the	 Participant	 is	 entitled	 to	 have	 any	 inadequate,	
incomplete	 or	 incorrect	 Data	 corrected	 (that	 is,	 rectified).	 Further,	 subject	 to	 applicable	 law,	 the	
Participant	may	 be	 entitled	 to	 the	 following	 rights	 in	 regard	 to	 his	 or	 her	 Data:	 	 (i)	 to	 object	 to	 the	
processing	of	Data;	(ii)	to	have	his	or	her	Data	erased,	under	certain	circumstances,	such	as	where	it	is	
no	longer	necessary	in	relation	to	the	purposes	for	which	it	was	processed;	(iii)	to	restrict	the	processing	
of	the	Participant’s	Data	so	that	it	is	stored	but	not	actively	processed	(e.g.,	while	the	Company	assesses	
whether	the	Participant	is	entitled	to	have	Data	erased)	under	certain	circumstances;	(iv)	to	port	a	copy	
of	the	Data	provided	pursuant	to	this	Option	Agreement	or	generated	by	the	Participant,	in	a	common	
machine-readable	 format;	and	(v)	 to	obtain	a	copy	of	 the	appropriate	safeguards	under	which	Data	 is	
transferred	to	a	third	country	or	international	organization.	To	exercise	his	or	her	rights,	the	Participant	
may	 contact	 the	 applicable	 human	 resources	 representative.	 The	 Participant	 may	 also	 contact	 the	
relevant	data	protection	supervisory	authority,	as	he	or	she	has	the	right	to	lodge	a	complaint.

14.	COUNTRY-SPECIFIC	TERMS	AND	CONDITIONS.	Notwithstanding	any	other	provision	of	 this	Option	
Agreement	to	the	contrary,	the	Option	shall	be	subject	to	the	specific	terms	and	conditions,	if	any,	set	
forth	 in	 the	 Appendix	 to	 this	 Option	 Agreement	which	 are	 applicable	 to	 the	 Participant’s	 country	 of	
residence,	 the	 provisions	 of	which	 are	 incorporated	 in	 and	 constitute	 part	 of	 this	Option	Agreement.	
Moreover,	 if	 the	 Participant	 relocates	 to	 one	 of	 the	 countries	 included	 in	 the	 Appendix,	 the	 specific	
terms	 and	 conditions	 applicable	 to	 such	 country	will	 apply	 to	 the	Option	 to	 the	 extent	 the	 Company	
determines	 that	 the	 application	 of	 such	 terms	 and	 conditions	 is	 necessary	 or	 advisable	 in	 order	 to	
comply	with	applicable	laws	or	facilitate	the	administration	of	the	Plan	or	this	Option	Agreement.

15.	MISCELLANEOUS	PROVISIONS.

15.1	Termination	or	Amendment.	 The	Committee	may	amend	or	 terminate	 the	Plan	at	any	 time.	No	
amendment	or	addition	to	this	Option	Agreement	shall	be	effective	unless	in	writing	and,	to	the	extent	
such	amendment	 is	necessary	 to	comply	with	applicable	 law	or	government	regulation,	may	be	made	
without	the	consent	of	the	Participant.	

15.2	 Further	 Instruments.	The	 parties	 hereto	 agree	 to	 execute	 such	 further	 instruments	 and	 to	 take	
such	further	action	as	may	reasonably	be	necessary	to	carry	out	the	intent	of	this	Option	Agreement.

15.3	Binding	Effect.	This	Option	Agreement	shall	 inure	to	the	benefit	of	 the	successors	and	assigns	of	
the	 Company	 and,	 subject	 to	 the	 restrictions	 on	 transfer	 set	 forth	 herein,	 be	 binding	 upon	 the	
Participant	and	the	Participant’s	heirs,	executors,	administrators,	successors	and	assigns.

15.4	Delivery	 of	 Documents	 and	 Notices.	Any	 document	 relating	 to	 participation	 in	 the	 Plan	 or	 any	
notice	required	or	permitted	hereunder	shall	be	given	in	writing	and	shall	be	deemed	effectively	given	
(except	to	the	extent	that	this	Option	Agreement	provides	for	effectiveness	only	upon	actual	receipt	of	
such	notice)	upon	personal	delivery,	electronic	delivery	at	 the	e-mail	address,	 if	any,	provided	 for	 the	
Participant	by	a	Participating	Company,	or	upon	deposit	in	the	U.S.	Post	Office	or	foreign	postal	service,	
by	 registered	or	certified	mail,	or	with	a	nationally	 recognized	overnight	courier	 service,	with	postage	
and	fees	prepaid,	addressed	to	the	other	party	at	the	address	of	such	party	set	forth	in	the	Grant	Notice	
or	at	such	other	address	as	such	party	may	designate	in	writing	from	time	to	time	to	the	other	party.

(a)	Description	of	Electronic	Delivery.	 The	Plan	documents,	which	may	 include	but	do	not	necessarily	
include:	the	Plan,	the	Grant	Notice,	this	Option	Agreement,	the	Plan	Prospectus,	and	any	reports	of	the	
Company	 provided	 generally	 to	 the	 Company’s	 stockholders,	 may	 be	 delivered	 to	 the	 Participant	
electronically.	 In	addition,	 if	permitted	by	 the	Company,	 the	Participant	may	deliver	electronically	 the	
Grant	Notice	and	Exercise	Notice	called	for	by	Section	4.2	to	the	Company	or	to	such	third	party	involved	
in	administering	the	Plan	as	the	Company	may	designate	from	time	to	time.	Such	means	of	electronic	
delivery	may	include	but	do	not	necessarily	include	the	delivery	of	a	link	to	a	Company	intranet	or	the	
Internet	site	of	a	third	party	involved	in	administering	the	Plan,	the	delivery	of	the	document	via	e-mail	
or	such	other	means	of	electronic	delivery	specified	by	the	Company.

(b)	Consent	to	Electronic	Delivery.	The	Participant	acknowledges	that	the	Participant	has	read	Section	
15.4(a)	of	this	Option	Agreement	and	consents	to	the	electronic	delivery	of	the	Plan	documents	and,	if	



permitted	by	the	Company,	the	delivery	of	the	Grant	Notice	and	Exercise	Notice,	as	described	in	Section	
15.4(a).	The	Participant	acknowledges	that	he	or	she	may	receive	from	the	Company	a	paper	copy	of	any	
documents	 delivered	 electronically	 at	 no	 cost	 to	 the	 Participant	 by	 contacting	 the	 Company	 by	
telephone	or	in	writing.	The	Participant	further	acknowledges	that	the	Participant	will	be	provided	with	
a	paper	copy	of	any	documents	 if	the	attempted	electronic	delivery	of	such	documents	fails.	Similarly,	
the	 Participant	 understands	 that	 the	 Participant	 must	 provide	 the	 Company	 or	 any	 designated	 third	
party	 administrator	with	 a	paper	 copy	of	 any	documents	 if	 the	 attempted	electronic	 delivery	of	 such	
documents	fails.	The	Participant	may	revoke	his	or	her	consent	to	the	electronic	delivery	of	documents	
described	in	Section	15.4(a)	or	may	change	the	electronic	mail	address	to	which	such	documents	are	to	
be	 delivered	 (if	 Participant	 has	 provided	 an	 electronic	 mail	 address)	 at	 any	 time	 by	 notifying	 the	
Company	of	such	revoked	consent	or	revised	e-mail	address	by	telephone,	postal	service	or	electronic	
mail.	Finally,	the	Participant	understands	that	he	or	she	is	not	required	to	consent	to	electronic	delivery	
of	documents	described	in	Section	15.4(a).

15.5	Integrated	Agreement.	The	Grant	Notice,	this	Option	Agreement	and	the	Plan,	together	with	any	
employment,	service	or	other	agreement	between	the	Participant	and	a	Participating	Company	referring	
to	 the	 Option,	 shall	 constitute	 the	 entire	 understanding	 and	 agreement	 of	 the	 Participant	 and	 the	
Participating	 Company	 Group	 with	 respect	 to	 the	 subject	 matter	 contained	 herein	 or	 therein	 and	
supersede	any	prior	agreements,	understandings,	restrictions,	representations,	or	warranties	among	the	
Participant	 and	 the	 Participating	 Company	Group	with	 respect	 to	 such	 subject	matter.	 To	 the	 extent	
contemplated	herein	or	therein,	the	provisions	of	the	Grant	Notice,	the	Option	Agreement	and	the	Plan	
shall	survive	any	exercise	of	the	Option	and	shall	remain	in	full	force	and	effect.

15.6	Severability.	 Each	 section	and	 subsection	of	 this	Agreement	are	 separate,	distinct	 and	 severable	
from	 each	 other.	 If	 a	 section	 or	 subsection	 of	 this	 Agreement	 is	 determined	 to	 be	 invalid	 or	
unenforceable,	 such	 invalidity	or	 unenforceability	 shall	 apply	 to	 the	 section	or	 subsection	only	 to	 the	
extent	of	that	invalidity	or	unenforceability	and	shall	not	affect	the	validity	or	enforceability	of	any	other	
section	or	subsection.

15.7	 Applicable	 Law.	 Except	 to	 the	 extent	 governed	 by	 applicable	 federal	 law,	 the	 validity,	
interpretation,	construction	and	performance	of	this	Option	Agreement	shall	be	governed	by	the	laws	of	
the	State	of	Delaware	as	such	laws	are	applied	to	agreements	between	Delaware	residents	entered	into	
and	to	be	performed	entirely	within	the	State	of	Delaware.

15.8	Language.	Participant	acknowledges	that	he	or	she	has	expressly	requested	and	is	satisfied	that	this	
Option	Agreement	or	any	other	document	related	to	the	Plan	be	drafted	in	English	only.	Le	Participant	
reconnait	avoir	expressément	demandé	et	est	satisfait(e)	que	cette	entente	et	tout	document	relatif	au	
régime	soient	rédigés	uniquement	en	anglais.

	



ADDITIONAL	TERMS	AND	CONDITIONS	OF

NON-QUALIFIED	STOCK	OPTION	AGREEMENT

UNDER	THE

LULULEMON	ATHLETICA	INC.	2023	EQUITY	INCENTIVE	PLAN

This	 Appendix	 includes	 additional	 terms	 and	 conditions	 that	 govern	 the	 Option	 granted	 to	 the	
Participant	 under	 the	 Plan	 if	 the	 Participant	 resides	 in	 one	 of	 the	 countries	 listed	 below.	 Capitalized	
terms	 used	 but	 not	 defined	 in	 this	 Appendix	 have	 the	 meanings	 set	 forth	 in	 the	 Plan	 and/or	 the	
Agreement.

The	Participant	understands	and	agrees	that	the	Company	strongly	recommends	that	the	Participant	not	
rely	 on	 the	 information	 herein	 as	 the	 only	 source	 of	 information	 relating	 to	 the	 consequences	 of	
participation	 in	 the	 Plan	 because	 applicable	 rules	 and	 regulations	 regularly	 change,	 sometimes	 on	 a	
retroactive	basis,	and	the	information	may	be	out	of	date	at	the	time	the	Option	vests	or	are	exercised	
or	the	shares	are	issued	under	the	Plan.

The	Participant	further	understands	and	agrees	that	if	the	Participant	is	a	citizen	or	resident	of	a	country	
other	than	the	one	in	which	the	Participant	is	currently	working,	transfer	employment	after	grant	of	the	
Participant,	or	is	considered	a	resident	of	another	country	for	local	law	purposes,	the	information	
contained	herein	may	not	apply	to	the	Participant,	and	the	Company	shall,	in	its	discretion,	determine	to	
what	extent	the	terms	and	conditions	contained	herein	shall	apply.

AUSTRALIA

Terms	and	Conditions

Offer	of	Option

The	Board,	in	its	absolute	discretion,	may	make	a	written	offer	to	an	eligible	person	who	is	an	Australian	
resident	it	chooses	to	accept	the	Option.

The	offer	shall	 specify	 the	maximum	number	of	 shares	of	Stock	 the	Participant	may	accept	under	 the	
Option,	the	Date	of	Grant,	the	Exercise	Price,	the	Option	Expiration	Date,	the	vesting	conditions	(if	any),	
any	 applicable	 holding	 period	 and	 any	 disposal	 restrictions	 attaching	 to	 the	 Option	 or	 the	 resulting	
shares	of	Stock	(all	of	which	may	be	set	by	the	Board	in	its	absolute	discretion).

The	 offer	 is	 intended	 to	 receive	 tax-deferred	 treatment	 under	 Subdivision	 83A-C	 of	 the	 Income	 Tax	
Assessment	 Act	 1997(Cth).	 The	 conditions	 to	 receive	 such	 treatment	 are	 contained	 in	 this	 Option	
Agreement.

The	 offer	 shall	 be	 accompanied	 by	 an	 acceptance	 form	 and	 a	 copy	 of	 the	 Plan	 and	 this	 Option	
Agreement	 or,	 alternatively,	 details	 on	 how	 the	 Participant	 may	 obtain	 a	 copy	 of	 the	 Plan	 and	 this	
Option	Agreement.

Where	the	Board	is	to	make	an	offer	to	a	casual	employee	or	a	consultant,	it	will	do	so	where:

(1) For	a	casual	employee,	the	individual	who	performs	the	work	under	or	in	relation	to	the	
contract	 is	or	might	reasonably	be	expected	to	be,	engaged	to	work	the	number	of	hours	that	are	the	
pro-rata	equivalent	of	40%	or	more	of	a	comparable	full-time	position	with	the	Company;

(2) For	a	contractor:

(a) if	an	individual	with	whom	the	Company	has	entered	into	a	contract	for	
the	provision	of	services	under	which	the	individual	performs	work	for	the	Company;	or

(b) if	a	Company	with	whom	the	Company	has	entered	into	a	contract	for	
the	 provision	 of	 services	 under	which	 an	 individual,	who	 is	 a	 director	 of	 the	 Company	 or	
their	spouse,	performs	work	for	the	Company;



where	the	individual	who	performs	the	work	under	or	in	relation	to	the	contract	is,	or	might	reasonably	
be	expected	 to	be,	engaged	 to	work	 the	number	of	hours	 that	are	 the	pro-rata	equivalent	of	40%	or	
more	of	a	comparable	full-time	position	with	the	Company.

Grant	of	Option

If	 the	Participant	validly	accepts	the	Board’s	offer	of	Option,	 the	Board	must	grant	the	Participant	the	
Option	for	the	number	of	shares	of	Stock	for	which	the	Option	was	accepted.	However,	the	Board	must	
not	 do	 so	 if	 the	Participant	has	 ceased	 to	be	an	eligible	person	at	 the	date	when	 the	Option	 is	 to	be	
granted	or	 the	Company	 is	otherwise	prohibited	 from	doing	 so	under	 the	Corporations	Act	2001(Cth)	
without	a	disclosure	document,	product	disclosure	statement	or	similar	document.

The	Company	must	provide	a	 copy	of	 this	Option	Agreement	 in	 respect	of	 the	Option	granted	 to	 the	
Participant	to	be	executed	by	the	Participant	as	part	of	the	offer	to	the	Participant.

Foreign	Exchange

Participant	 acknowledges	 and	 agrees	 that	 it	 is	 the	 Participant’s	 sole	 responsibility	 to	 investigate	 and	
comply	 with	 any	 applicable	 exchange	 control	 laws	 in	 connection	 with	 the	 inflow	 of	 funds	 from	 the	
exercise	 of	 the	 Option	 or	 subsequent	 sale	 of	 the	 shares	 and	 any	 dividends	 (if	 any)	 and	 that	 the	
Participant	shall	be	responsible	for	any	reporting	of	inbound	international	fund	transfers	required	under	
applicable	 law.	 The	 Participant	 is	 advised	 to	 seek	 appropriate	 professional	 advice	 as	 to	 how	 the	
exchange	control	regulations	apply	to	the	Participant’s	specific	situation.

Notification

Securities	Law	Information

The	offering	and	resale	of	shares	acquired	under	the	Plan	to	a	person	or	entity	resident	in	Australia	may	
be	subject	to	disclosure	requirements	under	Australian	 law.	The	Participant	should	obtain	 legal	advice	
regarding	any	applicable	disclosure	requirements	prior	to	making	any	such	offer.

No	Advice	or	Recommendation

This	Option	Agreement	is	not	intended	to	provide	the	sole	or	principal	basis	of	any	investment	or	credit	
decision	 or	 any	 other	 risk	 evaluation.	 The	 information	 contained	 in	 this	 Option	 Agreement	 is	 not	 a	
recommendation	by	the	Company	or	any	other	person	that	any	investor	subscribes	for	shares	of	Stock	in	
the	Company.	Each	Participant	must	conduct	his	or	her	own	investigations	and	analysis	of	the	operations	
and	prospects	of	the	Company	that	it	considers	necessary	or	desirable	and	should	determine	for	itself	its	
interest	in	acquiring	shares	of	Stock	in	the	Company	on	the	basis	of	such	independent	assessment	and	
investigation.

CANADA

Terms	and	Conditions

Tax	Treatment

If	Participant	is	a	resident	in	Canada	or	otherwise	subject	to	taxation	in	Canada,	he	or	she	acknowledges	
that	 the	 Company:	 (1)	 is	 not	 obliged	 to	 structure	 the	 grant	 of	 Option	 to	 provide	 Participant	 with	 a	
particular,	including	more	favorable,	tax	treatment;	and	(2)	reserves	the	right	to,	at	its	discretion,	elect	
out	 of	 structuring	 or	 treating	 the	 Option	 in	 a	 manner	 that	 provides	 a	 particular,	 including	 more	
favorable,	tax	treatment,	if	any.



CHINA

Terms	and	Conditions

Method	of	Payment

Notwithstanding	 any	 provisions	 in	 the	 Plan	 to	 the	 contrary,	 including	 Section	 4.3	 of	 this	 Option	
Agreement,	the	methods	of	exercise	available	to	the	Option	are	restricted.	Full	payment	of	the	Exercise	
Price	 for	 the	 shares	 to	be	purchased	on	exercise	of	 the	Option	must	be	made	using	a	mandatory	 full	
“cashless”	 exercise	 method.	 Upon	 the	 Participant’s	 delivery	 of	 a	 properly	 executed	 exercise	 notice	
together	with	irrevocable	instructions	to	a	broker,	agent	or	other	third	party	approved	by	the	Company,	
such	 broker,	 agent	 or	 other	 third	 party	will	 simultaneously	 sell	 part	 of	 the	 shares	 that	 the	Option	 is	
entitled	 to	upon	exercise,	use	 the	proceeds	 to	pay	 the	Exercise	Price	 (plus	any	applicable	 fees	and/or	
taxes)	and	remit	the	balance	to	the	Participant	in	cash.

Termination	of	Service

(a) In	 the	event	of	 the	 termination	of	 the	Participant’s	Service	 for	 reasons	other	 than	Retirement	
and	death,	the	Option	shall	terminate	immediately	upon	the	Participant’s	termination	of	Service	
to	the	extent	that	it	is	then	unvested.	The	Option,	to	the	extent	unexercised	and	exercisable	for	
Vested	 Shares	 by	 the	 Participant	 on	 the	 last	 day	 of	 employment,	 may	 be	 exercised	 by	 the	
Participant	at	any	time	prior	to	the	expiration	of	ninety	(90)	calendar	days	after	the	last	day	of	
employment,	 but	 in	 any	 event	 no	 later	 than	 the	 Option	 Expiration	 Date.	 The	 exercise	 of	 the	
Option	shall	use	a	cashless	sell-all	exercise	method	pursuant	to	which	all	shares	subject	to	the	
exercised	Option	will	be	sold	immediately	upon	exercise	on	behalf	of	the	Participant.

(b) If	the	Participant’s	Service	terminates	because	of	the	death	of	the	Participant,	the	Option	shall	
become	 fully	 vested	 and	 exercisable,	 and	 may	 be	 exercised	 by	 the	 Participant’s	 legal	
representative	or	other	person	who	acquired	the	right	to	exercise	the	Option	by	reason	of	the	
Participant’s	death	at	any	time	prior	to	the	expiration	of	ninety	(90)	calendar	days	after	the	date	
on	 which	 the	 Participant’s	 Service	 terminated,	 but	 in	 any	 event	 no	 later	 than	 the	 Option	
Expiration	Date.	The	exercise	of	the	Option	shall	use	a	cashless	sell-all	exercise	method	pursuant	
to	which	all	 shares	subject	 to	 the	exercised	Option	will	be	sold	 immediately	upon	exercise	on	
behalf	of	the	Participant.

(c) If	 the	 Participant’s	 Service	 terminates	 because	 of	 the	 Retirement	 of	 the	 Participant,	 the	
Participant	may	exercise	the	number	of	Options	that	 is	exercisable	at	the	time	of	termination,	
plus	all	unvested	Options	that	will	vest	over	12	months	following	the	date	of	termination,	at	any	
time	prior	to	the	expiration	of	ninety	(90)	calendar	days	after	the	date	on	which	the	Participant’s	
Service	terminated,	but	 in	any	event	no	 later	than	the	Option	Expiration	Date.	The	exercise	of	
the	Option	shall	use	a	cashless	sell-all	exercise	method	pursuant	to	which	all	shares	subject	to	
the	exercised	Option	will	be	sold	immediately	upon	exercise	on	behalf	of	the	Participant.

(d) All	outstanding	shares	issued	to	the	Participant	prior	to	the	termination	of	his/her	Service	shall	
also	be	sold	within	ninety	(90)	calendar	days	from	the	termination	of	his/her	Service.	Upon	the	
end	of	the	90-day	period,	if	there	are	still	any	remaining	shares,	all	such	shares	will	automatically	
be	sold	on	behalf	of	the	Participant	on	the	first	 trading	day	following	the	expiry	of	the	90-day	
period.

Notification

Special	Administration	in	China

The	 participation	 in	 the	 Plan	 by	 the	 Participant	 shall	 be	 subject	 to	 the	 China	 Subsidiary	 Corporation	
obtaining	approval	 from	the	State	Administration	of	Foreign	Exchange	(“SAFE”)	 for	the	related	foreign	
exchange	transaction	and	the	establishment	of	a	SAFE-approved	bank	account.	The	receipt	of	funds	by	
the	 Participant	 from	 the	 sale	 of	 the	 exercised	 shares	 and	 the	 conversion	 of	 those	 funds	 to	 the	 local	
currency	must	be	registered	with	the	SAFE.	In	order	to	comply	with	the	SAFE	regulations,	the	proceeds	
from	the	sale	of	the	shares	must	be	repatriated	into	China	through	the	SAFE-approved	bank	account	set	



up	and	monitored	by	the	China	Subsidiary	Corporation.	The	Participant	may	contact	his	or	her	local	HR	
office	for	more	details	about	the	SAFE-approved	bank	account.	

The	Participant	hereby	acknowledges	and	agrees	that	such	proceeds	(net	of	applicable	China	tax)	will	be	
transferred	 to	 the	 SAFE-approved	 account	 prior	 to	 being	 delivered	 to	 China	 Participant’s	 	 personal	
account	and	that	neither	the	China	Subsidiary	Corporation,	the	Company	nor	any	Parent	Corporation	or	
Subsidiary	 Corporation	 shall	 be	 liable	 for	 any	 delays	 or	 foreign	 exchange	 rate	 fluctuation	 that	 may	
happen	in	this	process.	

Data	Privacy	Consent

China	Participant	hereby	consents	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	 third	 party,	 collecting	 China	 Participant’s	 personal	 information	 (including	 sensitive	 information)	
necessary	 to	 administer	 and	 operate	 the	 Plan	 and	 disclosing	 any	 personal	 information	 necessary	 to	
administer	and	operate	the	Plan	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	third	party	engaged	to	assist	in	implementing	the	Plan,	who	may	be	situated	in	or	outside	China.

DENMARK

Terms	and	Conditions

Stock	Option	Act

By	accepting	this	Award,	the	Participant	acknowledges	that	he	or	she	received	an	Employer	Statement	
(attached	 immediately	 below),	 translated	 into	 Danish,	 which	 is	 being	 provided	 to	 comply	 with	 the	
Danish	Stock	Option	Act	(the	“Act”),	to	the	extent	that	the	Act	applies	to	the	Option.	If	applicable,	to	the	
extent	 more	 favorable	 and	 required	 to	 comply	 with	 the	 Act,	 the	 terms	 set	 forth	 in	 the	 Employer	
Statement	will	apply	to	the	Participant’s	participation	in	the	Plan.

Please	be	aware	 that	as	set	 forth	 in	Section	1	of	 the	Act,	 the	Act	only	applies	 to	“employees”	as	 that	
term	is	defined	in	Section	2	of	the	Act.	If	the	Participant	is	a	member	of	the	registered	management	of	a	
Participating	Company	or	affiliate	in	Denmark	or	otherwise	does	not	satisfy	the	definition	of	employee,	
the	Participant	will	not	be	subject	to	the	Act	and	the	Employer	Statement	will	not	apply	to	him	or	her.

Notifications

Securities	Law	Information

The	grant	of	Option	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Denmark.

Securities/Tax	Reporting	Information

The	Participant	may	hold	 shares	of	 Stock	acquired	under	 the	Plan	 in	 a	 safety-deposit	 account	 (e.g.,	 a	
brokerage	account)	with	either	a	Danish	bank	or	with	an	approved	foreign	broker	or	bank.	If	the	shares	
of	 Stock	 are	 held	with	 a	 foreign	broker	 or	 bank,	 the	 Participant	 is	 required	 to	 inform	 the	Danish	 Tax	
Administration	about	 the	 safety-deposit	 account.	 For	 this	purpose,	 the	Participant	must	 file	a	 Form	V	
(Erklaering	V)	with	the	Danish	Tax	Administration.	The	Participant	must	sign	the	Form	V	and	the	broker	
or	 bank	may	 sign	 the	 Form	 V.	 By	 signing	 the	 Form	 V,	 the	 broker	 or	 bank	 undertakes	 an	 obligation,	
without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	concerning	
the	shares	of	Stock	in	the	safety-deposit	account.	In	the	event	that	the	applicable	broker	or	bank	with	
which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	in	question,	 is	not	
allowed	 to	 assume	 such	 obligation	 to	 report,	 the	 Participant	 will	 be	 solely	 responsible	 for	 providing	
certain	 details	 regarding	 the	 foreign	 brokerage	 or	 bank	 account	 and	 any	 shares	 of	 Stock	 acquired	 in	
connection	 with	 the	 Plan	 and	 held	 in	 such	 account	 to	 the	 Danish	 Tax	 Administration	 as	 part	 of	 the	
Participant’s	annual	income	tax	return.	By	signing	the	Form	V,	the	Participant	authorizes	the	Danish	Tax	
Administration	to	examine	the	account.	A	sample	of	the	Form	V	can	be	found	at	the	following	website:	
www.skat.dk/getFile.aspx?Id=47392.



In	addition,	 if	 the	Participant	opens	a	brokerage	account	 (or	a	deposit	 account	with	a	U.S.	bank),	 the	
brokerage	account	 (or	bank	account,	as	applicable)	will	be	 treated	as	a	deposit	account	because	cash	
can	be	held	 in	 the	account.	 Therefore,	 the	Participant	must	 also	 file	 a	 Form	K	 (Erklaering	K)	with	 the	
Danish	 Tax	 Administration.	 Both	 the	 Participant	 and	 the	 broker	 must	 sign	 the	 Form	 K	 unless	 an	
exemption	from	the	broker/bank	signature	requirement	is	granted	by	the	Danish	Tax	Administration.	It	
is	 possible	 to	 seek	 the	 exemption	 on	 the	 Form	 K,	 which	 the	 Participant	 should	 do	 at	 the	 time	 the	
Participant	submits	the	Form	K.	By	signing	the	Form	K,	the	broker	or	bank,	as	applicable,	undertakes	an	
obligation,	without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	
concerning	 the	 content	 of	 the	 deposit	 account.	 In	 the	 event	 that	 the	 applicable	 financial	 institution	
(broker	or	bank)	with	which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	
in	question,	is	not	allowed	to	assume	such	obligation	to	report,	the	Participant	will	be	solely	responsible	
for	 providing	 certain	 details	 regarding	 the	 foreign	 brokerage	 or	 bank	 account	 to	 the	 Danish	 Tax	
Administration	 as	 part	 of	 the	 Participant’s	 annual	 income	 tax	 return.	 	 By	 signing	 the	 Form	 K,	 the	
Participant	authorizes	the	Danish	Tax	Administration	to	examine	the	account.	A	sample	of	Form	K	can	be	
found	at	the	following	website:	www.skat.dk/getFile.aspx?Id=42409&newwindow=true.

Foreign	Asset/Account	Reporting	Information	

If	 the	 Participant	 establishes	 an	 account	 holding	 shares	 of	 Stock	 or	 cash	 outside	 of	 Denmark,	 the	
Participant	must	report	the	account	to	the	Danish	Tax	Administration.	The	form	which	should	be	used	to	
make	 the	 report	 can	be	obtained	 from	a	 local	 bank.	 (Please	note	 that	 these	obligations	 are	 separate	
from	and	in	addition	to	the	obligations	described	above.)

FRANCE

Notifications

Securities	Law	Notification

The	 grant	 of	 the	 Option	 is	 exempt	 from	 the	 requirement	 to	 publish	 a	 prospectus	 under	 the	 EU	
Prospectus	Regulation	as	implemented	in	France.

Option	Not	Tax-Qualified

The	Option	is	not	intended	to	be	tax-qualified	under	French	tax	laws	including,	without	limitation,	under	
Articles	L.	225-197-1	to	L.	225-197-6	or	Articles	L.	225-177	to	L.	225-185	of	the	French	Commercial	Code.	
The	Participant	 is	encouraged	 to	consult	with	a	personal	 tax	advisor	 to	understand	 the	 tax	and	 social	
insurance	implications	of	the	Option.

Foreign	Asset/Account	Information

The	Participant	may	hold	shares	acquired	upon	exercise	of	the	Option,	any	proceeds	resulting	from	the	
sale	of	shares	or	any	dividends	paid	on	such	shares	outside	of	France,	provided	the	Participant	declares	
all	foreign	bank	and	brokerage	accounts	(including	any	accounts	that	were	opened	or	closed	during	the	
tax	 year)	 with	 his	 or	 her	 annual	 income	 tax	 return.	 Failure	 to	 complete	 this	 reporting	 may	 trigger	
penalties	for	the	Participant.	

Terms	and	Conditions

Language	Consent

In	 accepting	 the	 grant	 of	 the	 Option	 and	 this	 Option	 Agreement	 which	 provides	 for	 the	 terms	 and	
conditions	 of	 the	 Option,	 the	 Participant	 confirms	 that	 he	 or	 she	 has	 read	 and	 understood	 the	
documents	 relating	 to	 the	Option	 (the	 Plan	 and	 this	Option	Agreement),	which	were	provided	 in	 the	
English	language.	The	Participant	accepts	the	terms	of	these	documents	accordingly.

Consentement	Relatif	à	la	Langue	Utilisée

En	acceptant	cette	attribution	gratuite	d’actions	et	 ce	contrat	qui	 contient	 les	 termes	et	 conditions	de	
cette	attribution	gratuite	d’actions,	l’employé	confirme	ainsi	avoir	lu	et	compris	les	documents	relatifs	à	



cette	 attribution	 (le	 Plan	 et	 le	 Contrat	 d’Attribution)	 qui	 lui	 ont	 été	 communiqués	 en	 langue	anglaise.	
L’employé	en	accepte	les	termes	en	connaissance	de	cause.	

GERMANY

Notifications

Securities	Law	Information

The	grant	of	Option	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Germany.

Exchange	Control	Information

If	the	Participant	remits	proceeds	in	excess	of	the	legally	designated	amount	(currently	at	€12,500)	out	
of	or	into	Germany,	such	cross-border	payment	must	be	reported	monthly	to	the	State	Central	Bank.	In	
the	event	that	the	Participant	makes	or	receives	a	payment	in	excess	of	this	amount,	the	Participant	is	
responsible	 for	 obtaining	 the	 appropriate	 form	 from	 a	 German	 bank	 and	 complying	 with	 applicable	
reporting	requirements.	In	addition,	the	Participant	must	also	report	on	an	annual	basis	in	the	unlikely	
event	 that	 the	 Participant	 holds	 shares	 of	 Stock	 exceeding	 10%	 of	 the	 total	 voting	 capital	 of	 the	
Company.

Terms	and	Conditions

Prohibition	on	Insider	Dealing

The	Participant	should	be	aware	of	the	insider	dealing	rules	of	the	Regulation	(EU)	No	596/2023	of	the	
European	 Parliament	 and	 Council	 (Market	 Abuse	 Regulation)	 apply	 in	 Germany,	 which	 may	 affect	
transactions	 under	 the	 Plan	 such	 as	 e.g.	 the	 subscription	 or	 participation,	 the	 suspension,	 the	
cancellation	or	an	amending	order,	the	acquisition	or	sale	of	shares	of	Stock	acquired	under	the	Plan,	if	
the	Participant	has	 inside	information	regarding	the	Company.	The	Participant	 is	advised	to	determine	
carefully	whether	he	or	she	has	inside	information	in	respect	of	the	Company	and	whether	and	to	what	
extend	insider	dealing	rules	can	apply	to	him	or	her.	In	case	of	uncertainty,	the	Company	recommends	
that	the	Participant	consults	with	a	legal	advisor.	

Limitation	of	Liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	 in	the	Plan.	The	Company	cannot	be	held	 liable	 if	 the	Participant	
violates	German	law	or	any	other	applicable	rules	to	be	complied	with	by	the	Participant	in	conjunction	
with	 the	 participation	 in	 the	 Plan	 including	 but	 not	 limited	 to	 insider	 dealing	 restrictions	 under	 the	
Market	Abuse	Regulation.		

HONG	KONG

Notification

Securities	Law	Notice

WARNING:	The	Option	and	shares	issued	upon	exercise	of	the	Option	do	not	constitute	a	public	offering	
of	securities	under	Hong	Kong	law	and	are	available	only	to	employees	of	the	Company.	The	Agreement,	
including	these	additional	terms,	the	Plan	and	other	incidental	communication	materials	have	not	been	
prepared	in	accordance	with	and	are	not	intended	to	constitute	a	“prospectus”	for	a	public	offering	of	
securities	 under	 the	 applicable	 securities	 legislation	 in	 Hong	 Kong.	 Nor	 have	 the	 documents	 been	
reviewed	by	any	regulatory	authority	in	Hong	Kong.	The	Options	are	intended	only	for	the	personal	use	
of	 each	 eligible	 employee	 of	 the	 Company	 or	 its	 Affiliates	 and	may	 not	 be	 distributed	 to	 any	 other	
person.	 If	 the	Participant	 is	 in	any	doubt	about	any	of	the	contents	of	the	Agreement,	 including	these	
additional	terms,	or	the	Plan,	the	Participant	should	obtain	independent	professional	advice.



Occupational	Retirement	Schemes	Ordinance	Alert

The	Company	specifically	intends	that	neither	the	Option	nor	the	Plan	will	be	considered	or	deemed	an	
occupational	 retirement	 scheme	 for	 purposes	 of	 the	 Occupational	 Retirement	 Schemes	 Ordinance	
(“ORSO”).

Terms	and	Conditions

Sale	of	Shares

Any	shares	of	Stock	received	at	the	exercise	of	the	Option	are	accepted	as	a	personal	investment.	In	the	
event	that	any	portion	of	the	Option	vests	within	six	months	of	the	grant	date,	the	Participant	agrees	
that	he	or	she	will	not	offer	to	the	public	or	otherwise	dispose	of	the	shares	acquired	prior	to	the	six-
month	anniversary	of	the	grant	date.

INDIA

Terms	and	Conditions

Tax	Withholding	

The	following	provision	supplements	Section	4.4	of	this	Option	Agreement:

The	 Participant	 agrees	 that	 under	 the	 provisions	 of	 the	 (Indian)	 Income	 Tax	 Act,	 1961,	 the	 employer	
and/or	the	Company	would	be	required	to	withhold	Tax	Obligations	on	the	value	of	the	benefit	earned	
by	 the	 Participant	 as	 a	 result	 of	 the	 Participant’s	 participation	 in	 the	 Plan.	 Such	 benefit	 shall	 be	
computed	 according	 to	 the	 provisions	 of	 the	 (Indian)	 Income	 Tax	 Act,	 1961,	 read	 with	 the	 (Indian)	
Income	Tax	Rules,	1962.

The	Participant	agrees	that	the	employer	and/or	the	Company	may	calculate	the	Tax	Obligations	to	be	
withheld	 and	 accounted	 for	 by	 reference	 to	 the	maximum	applicable	 rates,	without	 prejudice	 to	 any	
right	that	the	Participant	may	have	to	recover	any	overpayment	from	the	relevant	tax	authorities.	The	
Participant	agrees	that	 the	employer	and/or	the	Company	may	withhold	the	Tax	Obligations	 from	the	
Participant’s	 wages	 or	 other	 cash	 compensation	 paid	 to	 the	 Participant	 by	 the	 Company	 and/or	 the	
employer.	The	Participant	agrees	to	pay	to	the	Company	or	the	employer	the	Tax	Obligations	that	the	
Company	or	 the	employer	may	be	required	 to	withhold	or	account,	 if	 such	Tax	Obligations	cannot	be	
satisfied	by	the	means	previously	described.	

The	Participant	acknowledges	that,	regardless	of	any	action	taken	by	the	Company	or	the	employer,	the	
ultimate	 liability	 for	 all	 Tax	 Obligations	 is	 and	 remains	 the	 responsibility	 of	 the	 Participant	 and	may	
exceed	the	amount	actually	withheld	by	the	Company	or	the	employer.	

Notifications

Exchange	Control	Information

The	Participant	understands	and	agrees	 that	he	or	she	must	 repatriate	any	proceeds	 from	the	sale	of	
shares	of	Stock	acquired	under	the	Plan	to	India	and	convert	the	proceeds	into	local	currency	within	90	
days	 of	 receipt.	 The	 Participant	will	 receive	 a	 foreign	 inward	 remittance	 certificate	 ("FIRC")	 from	 the	
bank	 where	 he	 or	 she	 deposits	 the	 foreign	 currency.	 The	 Participant	 should	 maintain	 the	 FIRC	 as	
evidence	 of	 the	 repatriation	 of	 funds	 in	 the	 event	 the	 Reserve	 Bank	 of	 India	 or	 his	 or	 her	 employer	
requests	proof	of	repatriation.

Foreign	Asset/Account	Reporting	Information	

Indian	 residents	are	 required	 to	declare	 the	 following	 items	 in	 their	 annual	 tax	 return:	 (i)	 any	 foreign	
assets	 held	 by	 them	 (including	 shares	 of	 Stock	 acquired	 under	 the	 Plan),	 and	 (ii)	 any	 foreign	 bank	
accounts	 for	which	they	have	signing	authority.	 It	 is	 the	Participant’s	ability	 to	comply	with	applicable	
foreign	asset	tax	laws	in	India	and	the	Participant	should	consult	with	his	or	her	personal	tax	advisor	to	
ensure	 that	 the	 Participant	 is	 properly	 reporting	 his	 or	 her	 foreign	 assets	 and	 bank	 accounts.	 The	



Participant’s	local	employer	will	issue	a	Form	16	to	the	Participant	and	report	perquisites	in	Form	12BA	
after	the	end	of	the	Financial	Year.

IRELAND

Notifications

Director	Notification	Requirement

If	 the	 Participant	 is	 a	 director,	 shadow	 director	 or	 secretary	 of	 an	 Irish	 Affiliate,	 the	 Participant	 is	
required	to	notify	such	Irish	Affiliate	in	writing	within	five	business	days	of	(i)	receiving	or	disposing	of	an	
interest	in	the	Company	(e.g.,	Options,	shares	of	Stock,	etc.),	(ii)	becoming	aware	of	the	event	giving	rise	
to	 the	 notification	 requirement,	 or	 (iii)	 becoming	 a	 director,	 shadow	 director	 or	 secretary	 of	 an	 Irish	
Affiliate	if	such	an	interest	exists	at	the	time.	This	notification	requirement	also	applies	with	respect	to	
the	 interests	 of	 a	 spouse	 or	 children	 under	 the	 age	 of	 18	 (whose	 interests	 will	 be	 attributed	 to	 the	
director,	shadow	director	or	secretary,	as	the	case	may	be).	

Securities	Law	Information

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	Ireland.

ITALY

Terms	and	Conditions

Manner	of	Exercise

The	 following	 provision	 supplements	 Section	 4	 of	 this	 Option	 Agreement:	 Due	 to	 local	 regulatory	
requirements,	 the	 Participant	 understands	 that	 he	 or	 she	 may	 pay	 the	 purchase	 price	 only	 by	 the	
method	set	forth	in	Section	4(3)(b)	of	this	Option	Agreement.	Depending	upon	the	development	of	laws	
and	the	Participant’s	status	as	a	resident	of	a	country	other	than	Italy,	the	Company	reserves	the	right,	
in	its	sole	discretion,	to	permit	other	manners	of	exercise	permitted	under	the	Plan.

Plan	Document	Acknowledgment	

In	accepting	the	Option,	the	Participant	acknowledges	that	he	or	she	has	received	a	copy	of	the	Plan	and	
the	Agreement	and	has	reviewed	the	Plan	and	the	Agreement	in	their	entirety	and	fully	understands	and	
accepts	all	provisions	of	the	Plan	and	the	Agreement.	The	Participant	further	acknowledges	that	he	or	
she	has	read	and	specifically	and	expressly	approves	the	 following	sections	of	 this	Option	Agreement:	
Section	4:	Exercise	of	the	Option;	Section	5:	Transferability	of	the	Option;	Section	6:	Termination	of	the	
Option;	Section	7:	Effect	of	Termination	of	Service;	Section	8:	Effect	of	Change	 in	Control;	Section	12:	
Service	Conditions;	Section	13:	Data	Privacy;	Section	15:	Miscellaneous	Provisions.

Notifications

Foreign	Asset/Account	Reporting	Information

If	the	Participant	holds	investments	abroad	or	foreign	financial	assets	(e.g.,	cash,	shares,	Options)	that	
may	generate	income	taxable	in	Italy,	the	Participant	is	required	to	report	them	on	his	or	her	annual	tax	
returns	 (UNICO	Form,	RW	Schedule)	or	on	a	 special	 form	 if	no	 tax	 return	 is	due,	 irrespective	of	 their	
value.	 The	 same	 reporting	 duties	 apply	 to	 the	 Participant	 if	 he	 or	 she	 is	 a	 beneficial	 owner	 of	 the	
investments,	even	if	the	Participant	does	not	directly	hold	investments	abroad	or	foreign	assets.



Foreign	Asset	Tax	Information

The	value	of	 financial	 assets	held	outside	of	 Italy	by	 Italian	 residents	 is	 subject	 to	a	 foreign	asset	 tax,	
subject	to	an	exemption.	The	taxable	amount	will	be	the	fair	market	value	of	the	financial	assets	(e.g.,	
shares)	assessed	at	the	end	of	the	calendar	year.

Securities	Law	Information

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	Italy.

JAPAN

Notifications

Foreign	Exchange

Under	certain	circumstances,	Participant	may	be	required	to	file	a	report	with	the	Ministry	of	Finance	if	
Participant	intends	to	acquire	shares	whose	value	exceeds	a	certain	amount.	The	reporting,	if	required,	
is	 due	 within	 20	 days	 from	 the	 purchase	 of	 the	 shares	 of	 Stock.	 Please	 note	 that	 the	 reporting	
requirements	vary	depending	on	whether	or	not	the	relevant	payment	is	made	through	a	bank	in	Japan.

The	 participant	 is	 advised	 to	 seek	 appropriate	 professional	 advice	 as	 to	 how	 the	 exchange	 control	
regulations	apply	to	his	or	her	specific	situation.	Please	note	that	laws	and	regulations	change	frequently	
and	occasionally	on	a	retroactive	basis.

Foreign	Asset/Account	Reporting	Information

Japanese	 residents	 holding	 assets	 outside	 of	 Japan	 with	 a	 total	 net	 fair	 market	 value	 exceeding	
¥50,000,000	(as	of	December	31	each	year)	are	required	to	comply	with	annual	tax	reporting	obligations	
with	respect	to	such	assets.	The	participant	is	advised	to	consult	with	a	personal	tax	advisor	to	ensure	
that	he	or	she	is	properly	complying	with	applicable	reporting	requirements.

Securities	Law	Information	

The	 Option	 and	 the	 shares	 of	 Stock	 have	 not	 been	 registered	 under	 the	 Financial	 Instruments	 and	
Exchange	Act	of	 Japan	 (Law	No.	25	of	 1948),	 as	 amended	 (the	 “FIEA”).	 The	Option	and	 the	 shares	of	
Stock	issuable	upon	the	exercise	of	Option	may	not	be	offered	or	sold	in	Japan	or	to,	or	for	the	benefit	
of,	any	resident	of	Japan	or	to	others	for	re-offering	or	re-sale,	directly	or	indirectly,	in	Japan	or	to,	or	for	
the	 benefit	 of,	 any	 resident	 of	 Japan,	 except	 pursuant	 to	 an	 exemption	 from	 the	 registration	
requirements	of,	and	otherwise	in	compliance	with,	the	FIEA	and	any	other	applicable	laws,	regulations	
and	ministerial	 guidelines	 of	 Japan.	 As	 used	 herein,	 the	 term	 "resident	 of	 Japan"	means	 any	 natural	
person	having	his	place	of	domicile	or	residence	in	Japan,	or	any	corporation	or	other	entity	organized	
under	the	laws	of	Japan	or	having	its	main	office	in	Japan.

KOREA

Notifications

Exchange	Control	Notification

If	the	Participant	realizes	US$500,000	or	more	from	the	Option,	including	from	sales	of	the	shares,	in	a	
single	 transaction,	 he	 or	 she	 must	 repatriate	 the	 proceeds	 to	 Korea	 within	 eighteen	 months	 of	 the	
payment.	Accordingly,	the	Participant	is	strongly	encouraged	to	consult	his	or	her	personal	legal	advisor	
if	the	sum	of	values	from	the	Options	exceeds	this	threshold.



Foreign	Assets	Reporting	Information

Korean	residents	must	declare	all	foreign	financial	accounts	(e.g.,	non-Korean	bank	accounts,	brokerage	
accounts,	etc.)	to	the	Korean	tax	authority	and	file	a	report	with	respect	to	such	accounts	if	the	value	of	
such	 accounts	 exceeds	 KRW	 1	 billion	 (or	 an	 equivalent	 amount	 in	 foreign	 currency).	 The	 Participant	
should	consult	with	his	or	her	personal	tax	advisor	to	determine	how	to	value	his	or	her	foreign	accounts	
for	purposes	of	this	reporting	requirement	and	whether	he	is	she	is	required	to	file	a	report	with	respect	
to	such	accounts.

MALAYSIA

Notifications

Securities	Law	Notice

The	grant	of	the	Option	has	been	made	in	compliance	with	applicable	Malaysian	securities	requirements	
including,	as	appropriate,	filing	an	Information	Memorandum	with	the	Malaysian	Securities	Commission.

Malaysian	Insider	Trading	Notification

The	 Participant	 should	 be	 aware	 of	 the	 Malaysian	 insider-trading	 rules,	 which	 may	 impact	 the	
Participant’s	acquisition	or	disposal	of	 shares	or	 rights	 to	shares	under	 the	Plan.	Under	 the	Malaysian	
insider-trading	 rules,	 the	 Participant	 is	 prohibited	 from	 acquiring	 or	 selling	 shares	 or	 rights	 to	 shares	
(e.g.,	 an	 award	 under	 the	 Plan)	 when	 the	 Participant	 is	 in	 possession	 of	 information	 which	 is	 not	
generally	available	and	which	the	Participant	knows	or	should	know	will	have	a	material	effect	on	the	
price	of	shares	once	such	information	is	generally	available.

Director	Notification	Obligation

If	 the	 Participant	 is	 a	 director	 of	 the	 Company's	Malaysian	 Participating	 Company,	 the	 Participant	 is	
subject	 to	 certain	 notification	 requirements	 under	 the	 Malaysian	 Companies	 Act.	 Among	 these	
requirements	 is	 an	 obligation	 to	 notify	 the	 Malaysian	 Participating	 Company	 in	 writing	 when	 the	
Participant	receives	or	disposes	of	an	interest	(e.g.,	an	Option	under	the	Plan	or	shares)	in	the	Company	
or	any	related	company.	Such	notifications	must	be	made	within	14	days	of	receiving	or	disposing	of	any	
interest	in	the	Company	or	any	related	company.

NETHERLANDS

Notifications

Prohibition	Against	Insider	Trading

The	Participant	should	be	aware	of	the	Dutch	insider	trading	rules,	which	may	affect	the	exercise	of	the	
Option	or	sale	of	shares	acquired	under	the	Plan.	In	particular,	the	Participant	may	be	prohibited	from	
effecting	 certain	 share	 transactions	 if	 the	 Participant	 has	 insider	 information	 regarding	 the	Company.	
Below	 is	 a	 discussion	 of	 the	 applicable	 restrictions.	 The	 Participant	 is	 advised	 to	 read	 the	 discussion	
carefully	to	determine	whether	the	insider	rules	could	apply	to	him	or	her.	If	it	is	uncertain	whether	the	
insider	rules	apply,	the	Company	recommends	the	Participant	consult	with	a	legal	advisor.	The	Company	
cannot	 be	 held	 liable	 if	 you	 violate	 the	Dutch	 insider	 trading	 rules.	 The	 Participant	 is	 responsible	 for	
ensuring	compliance	with	these	rules.	

Dutch	securities	laws	prohibit	insider	trading.	As	of	3	July	2016,	the	European	Market	Abuse	Regulation	
(MAR),	 is	 applicable	 in	 the	 Netherlands.	 For	 further	 information,	 the	 Participant	 is	 referred	 to	 the	
website	 of	 the	 Authority	 for	 the	 Financial	 Markets	 (AFM):	 https://www.afm.nl/en/professionals/
onderwerpen/marktmisbruik.

Given	 the	 broad	 scope	 of	 the	 definition	 of	 inside	 information,	 certain	 employees	 of	 the	 Company	
working	at	 its	Dutch	Participating	Company	may	have	inside	information	and	thus	are	prohibited	from	
making	a	transaction	in	securities	in	the	Netherlands	at	a	time	when	they	have	such	inside	information.	
By	 entering	 into	 the	 Option	 Agreement	 and	 participating	 in	 the	 Plan,	 the	 Participant	 acknowledges	



having	read	and	understood	the	notification	above	and	acknowledges	that	it	is	his	or	her	responsibility	
to	comply	with	the	Dutch	insider	trading	rules,	as	discussed	herein.

Securities	Law	Information

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	the	Netherlands.

NEW	ZEALAND

Notification

Securities	Law	Notice

The	 Participant	 is	 being	 offered	 an	 opportunity	 to	 participate	 in	 the	 Plan.	 In	 compliance	 with	 New	
Zealand	 securities	 law,	 the	 Participant	 is	 hereby	 notified	 that	 all	 documents	 related	 to	 the	 Plan	 have	
either	been	provided	to	the	Participant	or	are	available	via	website	or	hard	copy.	

A	copy	of	the	above	documents	will	be	provided	to	the	Participant,	free	of	charge,	on	written	request	to	
the	Company.

Notwithstanding	 any	 other	 provisions	 of	 the	 Plan,	 every	 covenant	 or	 other	 provisions	 set	 out	 in	 an	
exclusion	under	Schedule	1	of	the	New	Zealand	Financial	Markets	Conduct	Act	2013	("FMCA")	or	in	an	
exemption	or	modification	granted	from	time	to	time	by	the	Financial	Markets	Authority	 in	respect	of	
the	 Plan	 or	 which	 applies	 to	 the	 Plan	 pursuant	 to	 its	 powers	 under	 the	 FMCA	 and	 required	 to	 be	
included	in	the	Plan	in	order	for	that	exclusion,	exemption	or	modification	to	have	full	effect,	is	deemed	
to	be	contained	in	the	Plan.	To	the	extent	that	any	covenant	or	other	provision	deemed	by	this	clause	to	
be	contained	 in	the	Plan	 is	 inconsistent	with	any	other	provision	 in	the	Plan,	the	deemed	covenant	or	
other	provision	will	prevail.

The	 Participant	 is	 encouraged	 to	 read	 the	 provided	 materials	 carefully	 before	 making	 a	 decision	 on	
whether	 to	participate	 in	 the	Plan.	When	reading	 these	materials,	 the	Participant	should	note	 that	all	
references	to	the	exercise	price	are	listed	in	U.S.	dollars.	In	addition,	the	Participant	should	consult	a	tax	
advisor	for	specific	information	concerning	personal	tax	situation	with	regard	to	Plan	participation.

Warning

If	the	Company	runs	into	financial	difficulties	and	is	wound	up,	the	Participant	will	be	paid	only	after	all	
creditors	and	holders	of	preference	shares	have	been	paid.	You	may	lose	some	or	all	of	your	investment.

New	Zealand	law	normally	requires	people	who	offer	financial	products	to	give	information	to	investors	
before	they	invest.	This	information	is	designed	to	help	investors	to	make	an	informed	decision.

The	usual	rules	do	not	apply	to	this	offer	because	it	is	made	under	an	employee	share	option	purchase	
scheme.

As	a	 result,	you	may	not	be	given	all	 the	 information	usually	 required.	You	will	also	have	 fewer	other	
legal	protections	for	this	investment.

You	 have	 a	 right,	 upon	 request,	 to	 receive	 from	 lululemon	 athletica	 inc.,	 free	 of	 charge,	 a	 copy	 (or	
electronic	 copy)	 of	 the	 Company’s	 relevant	 financial	 statements	 for	 the	 most	 recently	 completed	
financial	 year	 and	 the	 auditor’s	 report.	 The	 relevant	 financial	 statements	 are	 those	 of	 lululemon	
athletica	inc.	and	its	subsidiaries	prepared	in	accordance	with	US	GAAP	for	the	most	recently	completed	
accounting	 period.	 Please	 address	 any	 such	 requests	 to	 lululemon	 athletica	 inc.,	 Attn:	 HR,	 [1818	
CORNWALL	AVENUE,	Vancouver,	British	Columbia	V6J	1C7]

Ask	questions,	 read	all	documents	carefully,	and	seek	 independent	 financial	advice	before	committing	
yourself.



Financial	Information	Notice

You	have	a	right	to	receive	the	following	financial	information,	free	of	charge,	upon	request:

• A	copy	of	the	Company’s	latest	annual	report	prepared	under	any	enactment	or	overseas	law	(if	
any);	and

• A	copy	of	the	Company’s	relevant	financial	statements	and	either	the	auditor’s	report	on	them	
or	a	statement	that	they	are	not	audited.	

NORWAY

Notifications

Securities	Law	Information	

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	Norway.

Limitation	of	liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	 in	the	Plan.	The	Company	cannot	be	held	 liable	 if	 the	Participant	
violates	 Norwegian	 law	 or	 any	 other	 applicable	 rules	 to	 be	 complied	 with	 by	 the	 Participant	 in	
conjunction	with	 the	 participation	 in	 the	 Plan	 including	 but	 not	 limited	 to	 insider	 dealing	 restrictions	
under	any	applicable	law.		

Tax	Consultation

The	 Participant	 understands	 that	 he	 or	 she	 may	 suffer	 adverse	 tax	 consequences	 as	 a	 result	 of	 the	
Participant’s	 acquisition	 or	 disposition	 of	 the	 shares	 of	 Stock.	 The	 Participant	 is	 encouraged	 to	 seek	
personal	tax	advice	in	connection	with	the	acquisition	or	disposition	of	shares	of	Stock.	The	Participant	
acknowledges	that	the	Participant	is	not	relying	on	the	Company	or	any	Participating	Company	for	any	
tax	advice.

SINGAPORE

Notifications

Securities	Law	Information

The	 grant	 of	 the	Option	 is	 being	made	pursuant	 to	 the	 “Qualifying	 Person”	 exemption	 under	 section	
273(1)(f)	of	the	Singapore	Securities	and	Futures	Act	(Chapter	289,	2006	Ed.)	(“SFA”).	The	Plan	has	not	
been	 lodged	or	 registered	as	a	prospectus	with	 the	Monetary	Authority	of	 Singapore.	The	Participant	
should	note	that	the	Options	are	subject	to	section	257	of	the	SFA	and	the	Participant	will	not	be	able	to	
make	any	subsequent	sale	in	Singapore	of	the	shares	acquired	through	the	exercise	of	the	Option	or	any	
offer	of	such	sale	in	Singapore	unless	such	sale	or	offer	is	made	pursuant	to	the	exemptions	under	Part	
XIII	Division	(1)	Subdivision	(4)	(other	than	section	280)	of	the	SFA.

Director	Notification	Obligation

If	 the	 Participant	 is	 a	 director,	 associate	 director	 or	 shadow	 director	 of	 a	 Singapore	 Affiliate,	 the	
Participant	 is	subject	 to	certain	notification	requirements	under	the	Singapore	Companies	Act.	Among	
these	 requirements	 is	 an	 obligation	 to	 notify	 the	 Singapore	 Affiliate	 in	 writing	 when	 the	 Participant	
receives	an	interest	(e.g.,	Options	or	shares)	in	the	Company	or	any	Affiliate.	In	addition,	the	Participant	
must	 notify	 the	 Singapore	 Affiliate	when	 the	 Participant	 sells	 shares	 of	 the	 Company	 or	 any	 Affiliate	
(including	 when	 the	 Participant	 sells	 shares	 acquired	 through	 the	 exercise	 of	 Options).	 These	
notifications	must	 be	made	within	 two	 business	 days	 of	 acquiring	 or	 disposing	 of	 any	 interest	 in	 the	



Company	or	any	Affiliate.	 In	addition,	a	notification	must	be	made	of	the	Participant’s	 interests	 in	the	
Company	or	any	Affiliate	within	two	business	days	of	becoming	a	director.

SPAIN

Terms	and	Conditions

Service	Conditions

This	provision	supplements	Section	12	of	this	Option	Agreement:

In	accepting	this	Option,	the	Participant	consents	to	participate	in	the	Plan	and	acknowledges	that	he	or	
she	has	received	a	copy	of	the	Plan.

The	Participant	understands	that	the	Company	has	unilaterally,	gratuitously	and	discretionally	decided	
to	grant	Options	under	the	Plan	to	individuals	who	may	be	employees	of	the	Company	or	a	Participating	
Company	throughout	the	world.	The	decision	is	a	limited	decision	that	is	entered	into	upon	the	express	
assumption	and	condition	that	any	grant	will	not	economically	or	otherwise	bind	the	Company	or	any	
Participating	 Company.	 Consequently,	 the	 Participant	 understands	 that	 this	 Option	 is	 granted	 on	 the	
assumption	and	condition	that	this	Option	and	any	shares	acquired	upon	exercise	of	this	Option	are	not	
part	of	any	employment	contract	(either	with	the	Company	or	any	Participating	Company)	and	shall	not	
be	considered	a	mandatory	benefit,	salary	for	any	purposes	(including	severance	compensation)	or	any	
other	right	whatsoever.	In	addition,	the	Participant	understands	that	this	Option	would	not	be	granted	
to	 the	 Participant	 but	 for	 the	 assumptions	 and	 conditions	 referred	 to	 herein;	 thus,	 the	 Participant	
acknowledges	and	freely	accepts	that	should	any	or	all	of	the	assumptions	be	mistaken	or	should	any	of	
the	conditions	not	be	met	for	any	reason,	then	the	grant	of	this	Option	shall	be	null	and	void.

This	 Option	 is	 a	 conditional	 right	 to	 shares	 and	 will	 be	 forfeited	 in	 the	 case	 of	 the	 Participant’s	
termination	of	employment.	This	will	be	the	case	even	if	(1)	the	Participant	is	considered	to	be	unfairly	
dismissed	without	 good	 cause;	 (2)	 the	Participant	 is	 dismissed	 for	disciplinary	or	objective	 reasons	or	
due	 to	 a	 collective	 dismissal;	 (3)	 the	 Participant	 terminates	 employment	 due	 to	 a	 change	 of	 work	
location,	 duties	 or	 any	 other	 employment	 or	 contractual	 condition;	 (4)	 the	 Participant	 terminates	
employment	due	to	unilateral	breach	of	contract	of	 the	Company	or	any	of	 its	Subsidiaries;	or	 (5)	 the	
Participant’s	 employment	 terminates	 for	 any	 other	 reason	 whatsoever.	 Consequently,	 upon	 the	
termination	of	the	Participant’s	employment	for	any	of	the	reasons	set	forth	above,	the	Participant	will	
automatically	 lose	 any	 rights	 to	 the	 unvested	 Options	 granted	 to	 him	 or	 her	 as	 of	 the	 date	 of	 the	
Participant’s	termination	of	employment,	as	described	in	the	Plan	and	this	Option	Agreement.

Notifications

Exchange	Control	Information

The	Participant	must	declare	the	acquisition	and	sale	of	shares	to	the	Dirección	General	de	Comercio	y	
Inversiones	 (the	 “DGCI”)	 for	 statistical	 purposes.	 Because	 the	Participant	will	 not	 purchase	or	 sell	 the	
shares	 through	 the	 use	 of	 a	 Spanish	 financial	 institution,	 the	 Participant	 must	 make	 the	 declaration	
himself	or	herself	by	filing	a	D-6	form	with	the	DGCI.	Generally,	the	D-6	form	must	be	filed	each	January	
while	the	shares	are	owned	as	of	December	31	of	each	year;	however,	if	the	value	of	the	shares	or	the	
sale	proceeds	exceeds	a	certain	legally	designated	amount,	a	declaration	must	be	filed	within	one	month	
of	 the	 acquisition	or	 sale,	 as	 applicable.	 Therefore,	 the	Participant	 should	 consult	 his	 or	 her	 personal	
advisor	regarding	whether	he	or	she	will	be	required	to	file	an	 informational	tax	report	for	assets	and	
rights	that	he	or	she	holds	abroad.



Securities	Law	Information

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	Spain.

The	Options	do	not	qualify	under	Spanish	Law	as	securities.	No	“offer	to	the	public,”	as	defined	under	
Spanish	Law,	has	taken	place	or	will	take	place	in	the	Spanish	territory.	Neither	the	Plan	nor	this	Option	
Agreement	 have	 been	 registered	 with	 the	 Comisión	 Nacional	 del	 Mercado	 de	 Valores	 and	 do	 not	
constitute	a	public	offering	prospectus.	

Foreign	Asset/Account	Reporting	Information

To	the	extent	that	the	Participant	holds	shares	of	Stock	and/or	has	bank	accounts	outside	Spain	with	a	
value	in	excess	of	a	certain	legally	designated	amount	(for	each	type	of	asset)	as	of	December	31	each	
year,	the	Participant	will	be	required	to	report	information	on	such	assets	through	tax	form	720.	After	
such	 shares	 of	 Stock	 and/or	 accounts	 are	 initially	 reported,	 the	 reporting	 obligation	 will	 apply	 for	
subsequent	years	only	if	the	value	of	any	previously	reported	shares	of	Stock	or	accounts	increases	by	
more	 than	 a	 certain	 legally	 designated	 amount.	 The	 Participant	 should	 consult	 his	 or	 her	 personal	
advisor	in	this	regard.	Further,	the	Participant	is	required	to	declare	electronically	to	the	Bank	of	Spain	
any	securities	accounts	(including	brokerage	accounts	held	abroad),	as	well	as	the	shares	of	Stock	held	in	
such	accounts	if	the	value	of	the	transactions	during	the	prior	tax	year	or	the	balances	in	such	accounts	
as	 of	 December	 31	 of	 the	 prior	 tax	 year	 exceed	 a	 certain	 legally	 designated	 amount.	 Therefore,	 the	
Participant	should	consult	his	or	her	personal	advisor	in	this	regard.

SWEDEN

Notifications

Securities	Disclosure

The	grant	of	the	Option	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	Sweden.

Exchange	Control

The	Participant	understands	and	agrees	that	foreign	and	 local	banks	or	financial	 institutions	(including	
brokers)	engaged	in	cross-border	transactions	generally	may	be	required	to	report	any	payments	to	or	
from	 a	 foreign	 country	 exceeding	 a	 certain	 amount	 to	 The	 National	 Tax	 Board,	 which	 receives	 the	
information	on	behalf	of	the	Swedish	Central	Bank	(Sw.Riksbanken).	This	requirement	may	apply	even	if	
the	Participant	has	a	brokerage	account	with	a	foreign	broker.

SWITZERLAND

Notifications

Securities	Law	Notification

The	 grant	 of	 the	 Option	 is	 considered	 a	 private	 offering	 and	 therefore	 is	 not	 subject	 to	 securities	
registration	in	Switzerland.



TAIWAN

Terms	and	Conditions

Data	Privacy	Acknowledgement

The	Participant	hereby	acknowledges	that	the	Participant	has	read	and	understood	the	terms	regarding	
the	 collection,	 processing	 and	 transfer	 of	 Data	 contained	 in	 the	 Data	 Privacy	 section	 of	 this	 Option	
Agreement	and,	by	participating	in	the	Plan,	the	Participant	agrees	to	such	terms.	In	this	regard,	upon	
request	of	the	Participating	Company	Group	retaining	the	Participant’s	Service,	the	Participant	agrees	to	
provide	 an	 executed	 data	 privacy	 consent	 form	 to	 the	 Participating	 Company	 Group	 retaining	 the	
Participant’s	 Service	 (or	 any	 other	 agreements	 or	 consents	 that	may	be	 required	 by	 the	 Participating	
Company	Group	retaining	the	Participant’s	Service)	that	the	Participating	Company	Group	retaining	the	
Participant’s	 Service	 may	 deem	 necessary	 to	 obtain	 under	 the	 data	 privacy	 laws	 in	 the	 Participant’s	
country,	either	now	or	in	the	future.	the	Participant	understands	that	the	Participant	will	not	be	able	to	
participate	in	the	Plan	if	the	Participant	fails	to	execute	any	such	consent	or	agreement.

Notifications

Securities	Law	Information

The	Option	and	any	shares	of	Stock	acquired	pursuant	to	the	Plan	are	available	only	for	Employees	or	
directors	of	the	Participating	Company	Group.	The	offer	is	not	a	public	offer	of	securities	by	a	Taiwanese	
company.

Neither	the	Plan	nor	the	Option	is	registered	in	Taiwan	with	the	Securities	and	Futures	Bureau	or	subject	
to	the	securities	laws	of	Taiwan.

Exchange	Control	Information

The	Participant	may	remit	and	acquire	up	to	a	legally	designated	amount	(currently	US$5,000,000)	per	
year	 in	 foreign	 currency	 (including	 proceeds	 from	 the	 sale	 of	 shares	 of	 Stock	 or	 the	 receipt	 of	 any	
dividends)	without	justification.	

If	 the	 transaction	 amount	 exceeds	 a	 legally	 designated	 amount	 (currently	 TWD500,000)	 in	 a	 single	
transaction,	 Taiwanese	 residents	 must	 submit	 a	 Foreign	 Exchange	 Transaction	 Form	 and	 provide	
supporting	 documentation	 to	 the	 satisfaction	 of	 the	 remitting	 bank.	 In	 addition,	 if	 the	 transaction	
amount	exceeds	a	legally	designated	amount	(currently	US$500,000),	the	Participant	may	be	required	to	
provide	additional	supporting	documentation	to	the	satisfaction	of	the	bank	involved	in	the	transaction.	
the	 Participant	 should	 consult	 with	 the	 Participant’s	 personal	 advisor	 to	 ensure	 compliance	 with	
applicable	exchange	control	laws	in	Taiwan.

THAILAND

Notifications

Exchange	Control	Information

Thai	resident	Participants	may	remit	funds	out	of	Thailand	up	to	a	certain	legally	designated	amount	per	
year	to	purchase	shares	of	stock	(and	otherwise	invest	in	securities	abroad)	by	submitting	an	application	
to	 an	 authorized	 agent	 (i.e.,	 a	 commercial	 bank	 authorized	by	 the	Bank	of	 Thailand	 to	 engage	 in	 the	
purchase,	exchange	and	withdrawal	of	foreign	currency).	The	application	includes	the	Foreign	Exchange	
Transaction	 Form,	 a	 letter	 describing	 the	 Option,	 a	 copy	 of	 the	 Plan	 and	 related	 documents,	 and	
evidence	showing	the	nexus	between	the	Company	and	the	Participant’s	employer.

If	the	Participant	exercises	his	or	her	Option	using	a	cashless	method	of	exercise,	the	Participant	will	not	
need	to	make	submit	an	application	to	a	commercial	bank.

If	the	proceeds	from	the	sale	of	shares	of	stock	or	the	receipt	of	dividends	are	equal	to	or	greater	than	a	
certain	legally	designated	amount	in	a	single	transaction,	Thai	resident	Participants	must	repatriate	the	



proceeds	 to	 Thailand	 immediately	 upon	 receipt	 and	 convert	 the	 funds	 to	 Thai	 Baht	 or	 deposit	 the	
proceeds	 in	 a	 foreign	 currency	 deposit	 account	maintained	 by	 a	 bank	 in	 Thailand	within	 360	 days	 of	
remitting	 the	 proceeds	 to	 Thailand.	 In	 addition,	 Thai	 resident	 Participants	 must	 report	 the	 inward	
remittance	to	the	Bank	of	Thailand	on	a	foreign	exchange	transaction	form.

Because	 exchange	 control	 regulations	 change	 frequently	 and	 without	 notice,	 the	 Participant	 should	
consult	his	or	her	personal	advisor	before	exercising	his	or	her	Option	or	selling	shares	of	stock	to	ensure	
compliance	with	current	regulations.	 It	 is	the	Participant’s	sole	responsibility	to	comply	with	exchange	
control	laws	in	Thailand.

UNITED	ARAB	EMIRATES

Notifications

Securities	Law	Information

Participation	in	the	Plan	is	being	offered	only	to	selected	Participants	and	is	 in	the	nature	of	providing	
equity	incentives	to	Participants	in	the	United	Arab	Emirates.	The	Plan	and	the	Agreement	are	intended	
for	distribution	only	to	such	Participants	and	must	not	be	delivered	to,	or	relied	on	by,	any	other	person.	
Prospective	acquirers	of	the	securities	offered,	including	the	Participant,	should	conduct	their	own	due	
diligence	on	 the	securities.	The	Participants	 is	encouraged	 to	consult	a	 legal	or	 financial	advisor	 if	 the	
Participants	 does	 not	 understand	 the	 contents	 of	 the	 Agreement	 or	 the	 Plan	 or	 any	 aspect	 of	 the	
Award.	

If	 the	 Participant	 does	 not	 understand	 the	 contents	 of	 the	 Plan	 and	 the	 Agreement,	 the	 Participant	
should	consult	an	authorized	financial	adviser.	The	Emirates	Securities	and	Commodities	Authority	and	
the	Dubai	Financial	Services	Authority	have	no	responsibility	for	reviewing	or	verifying	any	documents	in	
connection	 with	 the	 Plan.	 Neither	 the	Ministry	 of	 Economy	 nor	 the	 Dubai	 Department	 of	 Economic	
Development	has	approved	the	Plan	or	the	Agreement	nor	taken	steps	to	verify	the	information	set	out	
therein	and	have	no	responsibility	for	such	documents.

UNITED	KINGDOM

Terms	and	Conditions

Tax	Reporting	and	Payment	Liability

The	following	provision	supplements	Section	4.4	(Tax	Withholding)	of	the	Agreement:

The	 Participant	 agrees	 that	 the	 Company	 or	 the	 employer	 may	 calculate	 the	 Tax	 Obligations	 to	 be	
withheld	 and	 accounted	 for	 by	 reference	 to	 the	maximum	applicable	 rates,	without	 prejudice	 to	 any	
right	 the	 Participant	 may	 have	 to	 recover	 any	 overpayment	 from	 relevant	 U.K.	 tax	 authorities.	 If	
payment	 or	 withholding	 of	 any	 income	 tax	 liability	 arising	 in	 connection	 with	 the	 Participant's	
participation	in	the	Plan	is	not	made	by	the	Participant	to	the	employer	within	ninety	(90)	days	of	the	
event	giving	 rise	 to	such	 income	tax	 liability	or	 such	other	period	specified	 in	Section	222(1)(c)	of	 the	
U.K.	 Income	Tax	 (Earnings	and	Pensions)	Act	2003	 (the	 “Due	Date”),	 The	Participant	understands	and	
agrees	that	the	amount	of	any	uncollected	income	tax	will	constitute	a	loan	owed	by	the	Participant	to	
the	employer,	effective	on	the	Due	Date.	The	Participant	understands	and	agrees	that	the	loan	will	bear	
interest	at	the	then-current	official	rate	of	Her	Majesty’s	Revenue	and	Customs,	 it	will	be	immediately	
due	and	repayable	by	the	Participant,	and	the	Company	and/or	the	employer	may	recover	it	at	any	time	
thereafter	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Award	Agreement.	Notwithstanding	
the	foregoing,	the	Participant	understands	and	agrees	that	if	they	are	a	director	or	an	executive	officer	
of	the	Company	(within	the	meaning	of	such	terms	for	purposes	of	Section	13(k)	of	the	Exchange	Act),	
they	will	not	be	eligible	for	such	a	loan	to	cover	the	income	tax	liability.	In	the	event	that	the	Participant	
is	a	director	or	executive	officer	and	the	income	tax	is	not	collected	from	or	paid	by	the	Participant	by	
the	Due	Date,	The	Participant	understands	that	the	amount	of	any	uncollected	income	tax	will	constitute	
an	 additional	 benefit	 to	 the	 Participant	 on	 which	 additional	 income	 tax	 and	 National	 Insurance	
Contributions	will	be	payable.	The	Participant	understands	and	agrees	that	they	will	be	responsible	for	
reporting	and	paying	any	 income	tax	due	on	 this	additional	benefit	directly	 to	Her	Majesty’s	Revenue	



and	Customs	under	the	self-assessment	regime	and	for	reimbursing	the	Company	or	the	employer	(as	
appropriate)	for	the	value	of	any	primary	and	(to	the	extent	legally	possible)	secondary	class	1	national	
insurance	contributions	due	on	this	additional	benefit	which	the	Company	or	the	employer	may	recover	
from	the	Participant	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Option	Agreement.

Notwithstanding	the	foregoing,	if	Participant	is	an	executive	officer	or	director	(as	within	the	meaning	of	
Section	13(k)	of	the	U.S.	Securities	and	Exchange	Act	of	1934,	as	amended),	the	terms	of	the	provision	
above	will	not	apply.	In	the	event	that	Participant	is	an	executive	office	or	director	and	income	tax	is	not	
collected	from	or	paid	by	Participant	by	the	Due	Date,	 the	amount	of	any	uncollected	 income	tax	will	
constitute	a	benefit	to	Participant	on	which	additional	income	tax	and	National	Insurance	Contributions	
(“NICs”)	(including	employer's	NICs,	as	defined	below)	may	be	payable.	Participant	understands	that	he	
or	she	will	be	responsible	for	reporting	and	paying	any	income	tax	due	on	this	additional	benefit	directly	
to	HMRC	under	the	self-assessment	regime	and	for	reimbursing	the	Company	and/or	the	employer	(as	
appropriate)	for	the	value	of	any	NICs	due	on	this	additional	benefit.

Notification

Securities	Law	Information

The	grant	of	Option	under	the	Plan	is	exempt	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	the	United	Kingdom.

Neither	 this	 Option	 Agreement	 nor	 Appendix	 is	 an	 approved	 prospectus	 for	 the	 purposes	 of	 section	
85(1)	of	the	Financial	Services	and	Markets	Act	2000	(“FSMA”)	and	no	offer	of	transferable	securities	to	
the	public	 (for	the	purposes	of	section	102B	of	FSMA)	 is	being	made	 in	connection	with	the	Plan.	The	
Plan	and	the	Option	are	exclusively	available	in	the	UK	to	bona	fide	employees	and	former	employees	
and	any	other	UK	Affiliate.	

Non-Qualified	Grants

The	Option	is	not	intended	to	be	tax-qualified	or	tax-preferred	under	current	tax	rules	and	regulations	in	
the	United	Kingdom.

Tax	Consultation	

The	 Participant	 understands	 that	 he	 or	 she	 may	 suffer	 adverse	 tax	 consequences	 as	 a	 result	 of	 the	
Participant’s	acquisition,	holding,	or	disposition	of	the	shares	of	Stock.	The	Participant	represents	that	he	
or	she	will	consult	with	any	tax	advisors	that	the	Participant	deems	appropriate	in	connection	with	the	
acquisition,	holding,	or	disposition	of	the	shares	of	Stock	and	that	the	Participant	 is	not	relying	on	the	
Participating	Company	Group	for	any	tax	advice.

Prohibition	Against	Insider	Dealing

The	Participant	should	be	aware	of:

1. the	 insider	dealing	 rules	of	 the	Regulation	 (EU)	No	596/2023	of	 the	European	Parliament	and	
Council	(Market	Abuse	Regulation)	which	apply	in	the	UK;	and

2. the	UK's	insider	dealing	rules	under	the	Criminal	Justice	Act	1993,

each	of	which	may	affect	transactions	under	the	Plan	such	as	the	acquisition	or	sale	of	shares	of	Stock	
acquired	under	the	Plan,	if	the	Participant	has	inside	information	regarding	the	Company.	If	the	
Participant	is	uncertain	whether	the	insider	dealing	rules	apply,	the	Company	recommends	that	the	
Participant	consults	with	a	legal	advisor.	The	Company	cannot	be	held	liable	if	the	Participant	violates	
the	UK's	insider	dealing	rules.	The	Participant	is	responsible	for	ensuring	his	or	her	compliance	with	
these	rules.

	



LULULEMON	ATHLETICA	INC.

NOTICE	OF	GRANT	OF	PERFORMANCE-BASED	RESTRICTED	STOCK	UNITS

The	Participant	has	been	granted	an	award	of	Performance-based	restricted	stock	units	(the	“Award”)	
pursuant	to	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan	(the	“Plan”)	and	the	Performance-
based	restricted	stock	unit	Agreement	attached	hereto	(the	“Agreement”),	as	follows:		

Participant: [●] Employee	ID: [●]
Grant	Date: [●] Grant	No.: [●]
Target	Number	of	
Performance-based	restricted	
stock	units:

[●],	subject	to	adjustment	as	provided	by	the	Agreement.

Maximum	Number	of	
Performance-based	restricted	
stock	units:

[●]	multiplied	by	200%,	subject	to	adjustment	as	provided	by	the	
Agreement.

Performance	Period: Company	fiscal	years	[●],	[●]	and	[●].
Performance-based	restricted	
stock	unit	Vesting	Date:

[●],	except	as	provided	by	the	Agreement	or	a	separate	written	
employment	or	other	service	agreement	between	a	Participating	
Company	and	the	Participant.	In	addition,	and	not	withstanding	
anything	in	the	Agreement	to	the	contrary,	if	the	Committee	has	not	
certified	the	level	of	attainment	of	Performance	Measures	(as	defined	
in	the	Agreement)	during	the	Performance	Period	prior	to	the	date	set	
forth	in	the	preceding	sentence,	then	the	“Performance-based	
restricted	stock	unit	Vesting	Date”	shall	be	the	date	on	which	such	
certification	occurs.

Vested	Performance-based	
restricted	stock	units:

Provided	that	the	Participant’s	Service	has	not	terminated	prior	to	the	
Performance-based	restricted	stock	unit	Vesting	Date,	except	as	
provided	by	the	Agreement	or	a	separate	written	employment	or	
other	service	agreement	between	a	Participating	Company	and	the	
Participant,	on	the	Performance-based	restricted	stock	unit	Vesting	
Date	the	number	of	Vested	Performance-based	restricted	stock	units	
(not	to	exceed	the	Maximum	Number	of	Performance-based	
restricted	stock	units)	shall	be	determined	by	multiplying	the	Target	
Number	of	Performance-based	restricted	stock	units	by	[●].	

Settlement	Date: Except	as	otherwise	provided	in	the	Agreement	or	a	separate	written	
employment	or	other	service	agreement	between	a	Participating	
Company	and	the	Participant,	as	soon	as	practicable	on	or	after	the	
Performance-based	restricted	stock	unit	Vesting	Date	(or	such	other	
date	on	which	the	Award	vests	pursuant	to	Sections	5.4	or	8	of	the	
Agreement),	but	in	any	event	no	later	than	74	days	following	such	
date.	

Recovery	Policy: The	Award	is	subject	to	the	terms	and	conditions	of	the	Company’s	
Policy	for	Recovery	of	Incentive-Based	Compensation,	as	amended	
from	time	to	time	and	as	filed	with	the	SEC	as	an	exhibit	to	the	
Company’s	periodic	reports	on	Form	10-K	or	Form	10-Q	or	current	
reports	on	Form	8-K.	

Exhibit	10.3



By	accepting	the	Award,	the	Participant	(1)	agrees	that	the	Award	is	governed	by	this	Notice	and	by	the	
provisions	of	the	Plan	and	the	Agreement,	both	of	which	are	made	a	part	of	this	document,	(2)	
acknowledges	receipt	of	a	copy	of	the	Plan,	the	Agreement	and	the	prospectus	for	the	Plan,	(3)	
represents	that	the	Participant	has	read	and	is	familiar	with	the	provisions	of	the	Plan	and	the	
Agreement,	and	(4)	hereby	accepts	the	Award	subject	to	all	of	their	terms	and	conditions.	

The	Participant	acknowledges	the	conditions	of	this	Award	and	recognizes	that	the	terms	of	the	Plan	and	
the	Agreement	contain	provisions	which	may	result	in	the	termination,	expiration	or	forfeiture	of	the	
Award,	including,	without	limitation,	with	respect	to	the	treatment	of	the	Award	and	the	Participant’s	
rights	in	respect	thereof	upon	the	cessation	of	the	Participant’s	Service	as	described	in	sections	5	and	8	
of	the	Agreement	and	6	and	14	of	the	Plan.	The	Participant	understands	and	acknowledges	that	the	
purpose	of	the	Award,	the	Plan	and	the	Agreement	is	to	provide	incentives	to	attract,	retain	and	
motivate	eligible	persons	whose	present	and	potential	contributions	are	important	to	the	success	of	the	
Company,	its	Parent	and	Subsidiaries	by	offering	them	an	opportunity	to	participate	in	the	Company’s	
future	performance	through	awards	of	Performance-based	restricted	stock	units	(PSUs).

LULULEMON	ATHLETICA	INC.

By:	[●]

Its:	[●]

ATTACHMENTS:															

Performance-Based	Restricted	Stock	Unit	Agreement



LULULEMON	ATHLETICA	INC.

PERFORMANCE-BASED	RESTRICTED	STOCK	UNIT	AGREEMENT

lululemon	athletica	inc.	has	granted	to	the	Participant	named	in	the	Notice	of	Grant	of	Performance-
based	restricted	stock	units	(the	“Grant	Notice”)	to	which	this	Performance-based	restricted	stock	unit	
Agreement	(the	“Agreement”)	is	attached	an	Award	consisting	of	Performance-based	restricted	stock	
units	subject	to	the	terms	and	conditions	set	forth	in	the	Grant	Notice	and	this	Agreement.	The	Award	
has	been	granted	pursuant	to	Section	10	of	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan	(the	
“Plan”),	as	amended	to	the	Grant	Date,	the	provisions	of	which	are	incorporated	herein	by	reference.	

By	accepting	the	Award,	the	Participant:	(a)	acknowledges	receipt	of	and	represents	that	the	Participant	
has	read	and	is	familiar	with	the	Grant	Notice,	this	Agreement,	the	Plan	and	a	prospectus	for	the	Plan	
(the	“Plan	Prospectus”)	in	the	form	most	recently	prepared	in	connection	with	the	registration	with	the	
Securities	and	Exchange	Commission	of	shares	issuable	pursuant	to	the	Plan,	(b)	accepts	the	Award	
subject	to	all	of	the	terms	and	conditions	of	the	Grant	Notice,	this	Agreement	and	the	Plan	and	(c)	
agrees	to	accept	as	binding,	conclusive	and	final	all	decisions	or	interpretations	of	the	Committee	upon	
any	questions	arising	under	the	Grant	Notice,	this	Agreement	or	the	Plan.

1.	DEFINITIONS	AND	CONSTRUCTION.

1.1	Definitions.	Unless	otherwise	defined	herein,	capitalized	terms	shall	have	the	meanings	assigned	to	
such	terms	in	the	Grant	Notice	or	the	Plan.

(a)	“Confidential	Information”	means,	for	purposes	of	this	Agreement,	all	information	included	in	the	
Grant	Notice	or	this	Agreement	which	is	not	generally	or	publicly	known	(other	than	as	a	result	of	
unauthorized	disclosure	by	the	Participant),	including	but	not	limited	to	the	Performance	Measures.	

(b)	“Performance	Measure”	means	[●].

1.2	Construction.	Captions	and	titles	contained	herein	are	for	convenience	only	and	shall	not	affect	the	
meaning	or	interpretation	of	any	provision	of	this	Agreement.	Except	when	otherwise	indicated	by	the	
context,	the	singular	shall	include	the	plural	and	the	plural	shall	include	the	singular.	Use	of	the	term	
“or”	is	not	intended	to	be	exclusive,	unless	the	context	clearly	requires	otherwise.

2.	ADMINISTRATION.

Award	Administration.	All	questions	of	interpretation	concerning	the	Grant	Notice,	this	Agreement	and	
the	Plan	shall	be	determined	by	the	Committee.	All	determinations	by	the	Committee	shall	be	final	and	
binding	upon	all	persons	having	an	interest	in	the	Award.	Any	executive	officer	of	the	Company	shall	
have	the	authority	to	act	on	behalf	of	the	Company	with	respect	to	any	matter,	right,	obligation,	or	
election	which	is	the	responsibility	of	or	which	is	allocated	to	the	Company	herein,	provided	such	
executive	officer	has	apparent	authority	with	respect	to	such	matter,	right,	obligation,	or	election.	The	
Company	intends	that	the	Award	comply	with	Section	409A	(including	any	amendments	or	replacements	
of	such	section),	and	the	provisions	of	this	Agreement	shall	be	construed	and	administered	in	a	manner	
consistent	with	this	intent.

3.	THE	AWARD.

3.1	Grant	of	Performance-based	restricted	stock	units.	On	the	Grant	Date,	the	Participant	shall	acquire,	
subject	to	the	provisions	of	this	Agreement,	a	right	to	receive	a	number	of	Performance-based	restricted	
stock	units	which	shall	not	exceed	the	Maximum	Number	of	Performance-based	restricted	stock	units	
set	forth	in	the	Grant	Notice,	subject	to	adjustment	as	provided	in	Section	9.	The	number	of	
Performance-based	restricted	stock	units,	if	any,	ultimately	earned	by	the	Participant,	shall	be	that	
number	of	Performance-based	restricted	stock	units	which	become	Vested	Performance-based	
restricted	stock	units.	Except	as	otherwise	provided	in	a	separate,	written	employment	agreement	
between	a	Participating	Company	and	the	Participant,	this	Award	is	subject	to	the	terms	set	forth	
herein,	and	in	all	respects	is	subject	to	the	terms	and	provisions	of	the	Plan	applicable	to	Performance-
based	restricted	stock	unit	Awards,	which	terms	and	provisions	are	incorporated	herein	by	this	
reference.



3.2	No	Monetary	Payment	Required.	The	Participant	is	not	required	to	make	any	monetary	payment	
(other	than	applicable	tax	withholding,	if	any)	as	a	condition	to	receiving	the	Performance-based	
restricted	stock	units	or	the	Stock	issued	upon	settlement	of	the	Performance-based	restricted	stock	
units,	the	consideration	for	which	shall	be	past	Services	actually	rendered	and/or	future	Services	to	be	
rendered	to	a	Participating	Company.	Notwithstanding	the	foregoing,	if	required	by	applicable	state	
corporate	law,	the	Participant	shall	furnish	consideration	in	the	form	of	cash	or	past	Services	rendered	
having	a	value	not	less	than	the	par	value	of	the	Stock	issued	upon	settlement	of	the	Performance-based	
restricted	stock	units.

4.	CERTIFICATION	OF	THE	COMMITTEE.

4.1	Level	of	Attainment	of	Performance	Measures.	As	soon	as	practicable	following	completion	of	the	
Performance	Period	the	Committee	shall	certify	in	writing	the	level	of	attainment	of	the	Performance	
Measures	during	the	Performance	Period	and	the	resulting	number	of	Performance-based	restricted	
stock	units	which	shall	become	Vested	Performance-based	restricted	stock	units	on	the	Performance-
based	restricted	stock	unit	Vesting	Date,	subject	to	the	Participant’s	continued	Service	until	the	
Performance-based	restricted	stock	unit	Vesting	Date,	except	as	otherwise	provided	by	Section	5.	The	
Company	shall	promptly	notify	the	Participant	of	the	determination	by	the	Committee.

4.2	Adjustment	to	Performance	Measures	for	Extraordinary	Items.	The	Committee	shall	adjust	
Performance	Measures,	as	it	deems	appropriate,	to	exclude	the	effect	(whether	positive	or	negative)	of	
any	of	the	following	occurring	after	the	grant	of	the	Award:	(a)	a	change	in	accounting	standards	
required	by	generally	accepted	accounting	principles	or	(b)	any	extraordinary,	unusual	or	nonrecurring	
item.	Each	such	adjustment,	if	any,	shall	be	made	solely	for	the	purpose	of	providing	a	consistent	basis	
from	period	to	period	for	the	calculation	of	the	Performance	Measures	in	order	to	prevent	the	dilution	
or	enlargement	of	the	Participant’s	rights	with	respect	to	the	Award.

5.	VESTING	OF	PERFORMANCE-BASED	RESTRICTED	STOCK	UNITS.

5.1	In	General.	Except	as	provided	by	this	Section	5	and	Section	8,	the	Performance-based	restricted	
stock	units	shall	vest	and	become	Vested	Performance-based	restricted	stock	units	as	provided	in	the	
Grant	Notice	and	certified	by	the	Committee.	Additionally,	the	termination	and	vesting	provisions	
outlined	in	this	Section	5	are	ultimately	subject	to	specified	country	regulations	as	outlined	in	the	
Additional	Terms	and	Conditions	of	Lululemon	Athletica	Inc.	section	of	this	document.

5.2	Effect	of	Leave	of	Absence.	In	the	event	that	the	Participant	takes	a	statutory	or	an	approved	leave	
or	leaves	of	absence	during	the	period	beginning	on	the	Grant	Date	and	ending	on	the	Performance-
based	restricted	stock	unit	Vesting	Date,	the	Performance-based	restricted	stock	units	shall	continue	to	
vest	during	such	leave	or	leaves	of	absence.	If	the	Participant	fails	to	return	to	Service	at	the	end	of	the	
statutory	or	approved	leave	period,	then,	except	to	the	extent	required	by	applicable	law,	the	
Participant’s	Service	shall	be	treated	as	having	terminated	on	the	last	day	of	such	statutory	or	approved	
leave.	

5.3	Termination	for	Cause	or	Voluntary	Termination	other	than	Retirement.	In	the	event	of	the	
termination	of	the	Participant’s	Service	by	the	Company	for	Cause	or	the	Participant’s	voluntary	
termination	of	Service	other	than	by	reason	of	Retirement	prior	to	the	Performance-based	restricted	
stock	unit	Vesting	Date,	the	Participant	shall	forfeit	and	the	Company	shall	automatically	reacquire	all	of	
the	Performance-based	restricted	stock	units	subject	to	the	Award.	The	Participant	shall	not	be	entitled	
to	any	payment	for	such	forfeited	Performance-based	restricted	stock	units.	For	purposes	of	this	Section	
5.3	and	except	as	otherwise	provided	by	a	separate	written	agreement	between	a	Participating	
Company	and	the	Participant,	(a)	in	the	event	of	a	Participating	Company’s	termination	of	the	
Participant’s	Service	for	Cause,	the	date	of	termination	of	Service	shall	be	the	last	day	of	employment	as	
an	Employee	or	the	last	day	on	which	a	Director	or	Consultant	provides	services	to	the	Company,	as	the	
case	may	be,	(b)	in	the	event	of	the	Participant’s	voluntary	termination	of	Service	other	than	by	reason	
of	Retirement,	the	date	of	termination	of	Service	shall	be	the	last	day	of	employment	as	an	Employee	or	
the	last	day	on	which	a	Director	or	Consultant	provides	services	to	the	Company,	as	the	case	may	be,	
and	(c)	the	Participant	will	not	be	considered	to	be	rendering	Service	to	any	Participating	Company	
during	any	statutory,	contractual,	common	law	or	civil	law	period	of	notice	of	termination	or	any	
compensation	in	lieu	of	such	notice	to	which	the	Participant	may	be	entitled,	except	only	to	the	



minimum	extent	that	such	period	following	the	termination	of	Service	must	be	included	in	order	to	
comply	with	applicable	statutory	requirements	regarding	termination	of	employment.	For	clarity,	the	
Participant	is	not	entitled	to	and	waives	any	right	to	claim	common	law	damages	for	loss	of	an	Award	
stemming	from	lululemon’s	failure	to	provide	the	Participant	with	adequate	notice	of	termination.

5.4	Termination	by	Reason	of	Death.	In	the	event	of	the	termination	of	the	Participant’s	Service	by	
reason	of	death	prior	to	the	Performance-based	restricted	stock	unit	Vesting	Date,	then	on	the	date	of	
such	death	a	number	of	Performance-based	restricted	stock	units	shall	become	Vested	Performance-
based	restricted	stock	units	equal	to	100%	of	the	Target	Number	of	Performance-based	restricted	stock	
units.

5.5	Termination	by	Reason	of	Disability.	In	the	event	of	the	termination	of	the	Participant’s	Service	by	
reason	of	Disability	prior	to	the	Performance-based	restricted	stock	unit	Vesting	Date,	then	on	the	
Performance-based	restricted	stock	unit	Vesting	Date	a	number	of	Performance-based	restricted	stock	
units	shall	become	Vested	Performance-based	restricted	stock	units	equal	to	that	number	of	
Performance-based	restricted	stock	units	that	would	have	become	Vested	Performance-based	restricted	
stock	units	had	no	such	termination	of	Service	occurred.

5.6	Termination	Without	Cause.	

(a)	In	the	event	of	the	termination	by	the	Company	of	the	Participant’s	Service	for	any	reason	without	
Cause	(other	than	by	reason	of	Death	or	Disability)	more	than	twelve	months	before	the	end	of	the	
Performance	Period,	including	without	limitation	in	the	event	of	wrongful	or	unlawful	dismissal	by	the	
Company;	constructive	dismissal;	or	termination	pursuant	to	the	terms	of	an	applicable	employment	
agreement,	the	Participant	shall	forfeit	and	the	Company	shall	automatically	reacquire	all	of	the	
Performance-based	restricted	stock	units	subject	to	the	Award.	The	Participant	shall	not	be	entitled	to	
any	payment	for	such	forfeited	Performance-based	restricted	stock	units.

(b)	In	the	event	of	the	termination	by	the	Company	of	the	Participant’s	Service	for	any	reason	without	
Cause	(other	than	by	reason	of	Death	or	Disability)	less	than	or	equal	to	twelve	months	before	the	end	
of	the	Performance	Period,	including	without	limitation	in	the	event	of	wrongful	or	unlawful	dismissal	by	
the	Company;	constructive	dismissal;	or	termination	pursuant	to	the	terms	of	an	applicable	employment	
agreement,	then	on	the	Performance-based	restricted	stock	unit	Vesting	Date	the	number	of	
Performance-based	restricted	stock	units	that	shall	become	Vested	Performance-based	restricted	stock	
units	shall	be	determined	by	multiplying	(i)	that	number	of	Performance-based	restricted	stock	units	
that	would	have	become	Vested	Performance-based	restricted	stock	units	had	no	such	termination	
occurred	by	(ii)	a	percentage	equal	to	the	ratio	of	the	number	of	days	from	the	beginning	of	the	
Performance	Period	until	the	last	day	of	employment	during	the	Performance	Period	to	the	number	of	
days	contained	in	the	Performance	Period.	

(c)	For	purposes	of	this	Section	5.6	and	except	as	otherwise	provided	by	a	separate	written	agreement	
between	a	Participating	Company	and	the	Participant,	(i)	the	date	of	termination	of	the	Participant’s	
Service	shall	be	the	last	day	of	employment	as	an	Employee	or	the	last	day	on	which	a	Director	or	
Consultant	provides	services	to	the	Company,	as	the	case	may	be,	and	(ii)	the	Participant	will	not	be	
considered	to	be	rendering	Service	to	any	Participating	Company	during	any	statutory,	contractual,	
common	law	or	civil	law	period	of	notice	of	termination	or	compensation	in	lieu	of	such	notice	to	which	
the	Participant	may	be	entitled,	except	only	to	the	minimum	extent	that	such	period	following	the	
termination	of	Service	must	be	included	in	order	to	comply	with	applicable	statutory	requirements	
regarding	termination	of	employment.	For	clarity,	the	Participant	is	not	entitled	to	and	waives	any	right	
to	claim	common	law	damages	for	loss	of	an	Award	stemming	from	the	Company’s	failure	to	provide	the	
Participant	with	adequate	notice	of	termination.

5.7	Termination	by	Reason	of	Retirement.	In	the	event	of	the	termination	of	the	Participant’s	Service	by	
reason	of	Retirement	prior	to	the	Performance-based	restricted	stock	unit	Vesting	Date,	then	on	the	
Performance-based	restricted	stock	unit	Vesting	Date	the	number	of	Performance-based	restricted	stock	
units	that	shall	become	Vested	Performance-based	restricted	stock	units	shall	be	determined	by	
multiplying	(a)	that	number	of	Performance-based	restricted	stock	units	that	would	have	become	
Vested	Performance-based	restricted	stock	units	had	no	such	termination	occurred	by	(b)	a	percentage	



equal	to	the	ratio	of	the	number	of	days	of	the	Participant’s	Service	during	the	Performance	Period	to	
the	number	of	days	contained	in	the	Performance	Period.	

5.8	Forfeiture	For	Violations	of	Non-Compete	and/or	Non-Solicitation	Agreements.	Notwithstanding	
anything	in	Sections	5.5,	5.6(b),	or	5.7	to	the	contrary,	if,	following	the	Participant’s	termination	of	
Service,	the	Participant	violates	any	provision	contained	in	a	written	service	or	other	agreement	
applicable	to	the	Participant	(or	any	other	written	policy	of	the	Participating	Company	Group	of	general	
application)	relating	to	the	prohibition	of	the	Participant	from	engaging	in	activities	which	would	violate	
any	legally	enforceable	non-compete	or	non-solicitation	clause	or	rule	prior	to	the	Performance-based	
restricted	stock	unit	Vesting	Date,	then	all	of	the	Performance-based	restricted	stock	units	shall	be	
treated	as	unvested	and	forfeited	as	of	the	date	on	which	such	violation	occurs.	In	addition,	effective		
upon	any	violation	described	above,	any	Performance-based	restricted	stock	units	which	have	become	
Vested	Performance-based	restricted	stock	units	following	the	Participant’s	termination	of	Service	shall	
be	forfeited	by	the	Participant	and	any	Stock	retained	by	such	Participant	shall	be	returned	to	the	
Company	or,	if	the	Participant	no	longer	retains	such	shares	because	the	Participant	has	disposed	of	the	
shares	(including,	but	not	limited	to	shares	subject	to	Section	7.2),	then	the	Participant	shall	remit	the	
Fair	Market	Value	of	the	shares	on	the	date	the	Participant	disposed	of	them.	

5.9	Forfeiture	of	Unvested	Performance-based	restricted	stock	units.	Except	as	otherwise	provided	by	
this	Section	5	or	Section	8,	on	the	Performance-based	restricted	stock	unit	Vesting	Date,	the	Participant	
shall	forfeit	and	the	Company	shall	automatically	reacquire	all	Performance-based	restricted	stock	units	
subject	to	the	Award	which	have	not	become	Vested	Performance-based	restricted	stock	units.	The	
Participant	shall	not	be	entitled	to	any	payment	for	such	forfeited	Performance-based	restricted	stock	
units.

6.	SETTLEMENT	OF	THE	AWARD.

6.1	Issuance	of	Stock.	Subject	to	the	provisions	of	Section	6.3	below,	the	Company	shall	issue	to	the	
Participant	on	the	Settlement	Date	with	respect	to	each	Vested	Performance-based	restricted	stock	unit	
one	(1)	share	of	Stock.	Shares	issued	in	settlement	of	Performance-based	restricted	stock	units	shall	be	
subject	to	any	restrictions	as	may	be	required	pursuant	to	Section	6.3,	Section	7	or	the	Trading	
Compliance	Policy.

6.2	Beneficial	Ownership	of	Shares	of	Stock;	Certificate	Registration.	The	Participant	hereby	authorizes	
the	Company,	in	its	sole	discretion,	to	deposit	for	the	benefit	of	the	Participant	with	any	broker	with	
which	the	Participant	has	an	account	relationship	of	which	the	Company	has	notice	any	or	all	shares	of	
Stock	acquired	by	the	Participant	pursuant	to	the	settlement	of	the	Award.	Except	as	otherwise	provided	
by	this	Section	6.2,	a	certificate	for	the	shares	of	Stock	as	to	which	the	Award	is	settled	shall	be	
registered	in	the	name	of	the	Participant,	or,	if	applicable,	in	the	names	of	the	heirs	of	the	Participant.

6.3	Restrictions	on	Grant	of	the	Award	and	Issuance	of	Stock.	The	grant	of	the	Award	and	issuance	of	
Stock	upon	settlement	of	the	Award	shall	be	subject	to	compliance	with	all	applicable	requirements	of	
federal,	state	law	or	foreign	law	with	respect	to	such	securities.	No	shares	of	Stock	may	be	issued	
hereunder	if	the	issuance	of	such	shares	would	constitute	a	violation	of	any	applicable	federal,	state	or	
foreign	securities	laws	or	other	law	or	regulations	including,	without	limitation	the	requirements	of	any	
stock	exchange	or	market	system	upon	which	the	Stock	may	then	be	listed.	The	inability	of	the	Company	
to	obtain	from	any	regulatory	body	having	jurisdiction	the	authority,	if	any,	deemed	by	the	Company’s	
legal	counsel	to	be	necessary	to	the	lawful	issuance	of	any	shares	of	Stock	subject	to	the	Award	shall	
relieve	the	Company	of	any	liability	in	respect	of	the	failure	to	issue	such	shares	as	to	which	such	
requisite	authority	shall	not	have	been	obtained.	As	a	condition	to	the	settlement	of	the	Award,	the	
Company	may	require	the	Participant	to	satisfy	any	qualifications	that	may	be	necessary	or	appropriate,	
to	evidence	compliance	with	any	applicable	law	or	regulation	and	to	make	any	representation	or	
warranty	with	respect	thereto	as	may	be	requested	by	the	Company.

6.4	Fractional	Shares.	The	Company	shall	not	be	required	to	issue	fractional	shares	of	Stock	upon	the	
settlement	of	the	Award.	Any	fractional	share	resulting	from	the	determination	of	the	number	of	Vested	
Performance-based	restricted	stock	units	shall	be	rounded	up	to	the	nearest	whole	number.



7.	TAX	MATTERS.

7.1	Responsibility	for	Taxes.	Notwithstanding	any	contrary	provision	of	this	Agreement,	the	Company	
shall	have	no	obligation	to	process	the	settlement	of	the	Award	or	to	deliver	shares	of	Stock	unless	and	
until	satisfactory	arrangements	(as	determined	by	the	Company)	will	have	been	made	by	Participant	
with	respect	to	the	payment	of	income,	employment,	social	insurance,	National	Insurance	Contributions,	
payroll	tax,	fringe	benefit	tax,	payment	on	account	or	other	tax-related	items	related	to	Participant’s	
participation	in	the	Plan	and	legally	applicable	to	Participant	including,	without	limitation,	in	connection	
with	the	grant,	vesting	or	settlement	of	the	Award,	the	subsequent	sale	of	Performance-based	restricted	
stock	units	acquired	under	the	Plan	and/or	the	receipt	of	any	dividends	on	such	Performance-based	
restricted	stock	units	which	the	Company	determines	must	be	withheld	(“Tax-Related	Items”).	
Participant	authorizes	the	Company	and/or	a	Participating	Company	to	withhold	any	Tax-Related	Items	
legally	payable	by	Participant	from	his	or	her	wages	or	other	cash	compensation	paid	to	Participant	by	
the	Company	and/or	a	Participating	Company	or	from	proceeds	of	the	sale	of	Performance-based	
restricted	stock	units.	Further,	if	Participant	is	subject	to	tax	in	more	than	one	jurisdiction	between	the	
date	of	Grant	and	the	date	of	any	relevant	taxable	or	tax	withholding	event,	as	applicable,	Participant	
acknowledges	and	agrees	that	the	Company	and/or	Participating	Company	employer,	or	former	
employer,	as	applicable,	may	be	required	to	withhold	or	account	for	tax	in	more	than	one	jurisdiction.	
Regardless	of	any	action	of	the	Company	or	a	Participating	Company,	Participant	acknowledges	that	the	
ultimate	liability	for	all	Tax-Related	Items	is	and	remains	Participant’s	responsibility	and	may	exceed	the	
amount	actually	withheld	by	the	Company	or	a	Participating	Company.	Participant	further	acknowledges	
that	the	Company	and	a	Participating	Company	(1)	make	no	representations	or	undertakings	regarding	
the	treatment	of	any	Tax-Related	Items	in	connection	with	any	aspect	of	the	Award;	and	(2)	do	not	
commit	to	and	are	under	no	obligation	to	structure	the	terms	of	the	grant	or	any	aspect	of	the	Award	to	
reduce	or	eliminate	Participant’s	liability	for	Tax-Related	Items	or	achieve	any	particular	tax	result.

7.2	Withholding	in	Shares.	Subject	to	applicable	law,	the	Company	shall	require	the	Participant	to	satisfy	
Tax-Related	Items	by	deducting	from	the	shares	of	Stock	deliverable	to	the	Participant	in	settlement	of	
the	Award	a	number	of	whole	shares	of	Stock	having	a	Fair	Market	Value,	as	determined	by	the	
Company	as	of	the	date	on	which	the	tax	withholding	obligations	arise,	not	in	excess	of	the	amount	of	
such	Tax-Related	Items	determined	by	the	applicable	minimum	statutory	withholding	rates.

7.3	Non-Qualified	Securities.	All	performance-based	restricted	stock	units	granted	under	this	agreement	
shall	be	designated	as	“non-qualified	securities”	under	subsection	110(1.4)	of	the	Income	Tax	Act	(the	
“Act”).	For	greater	certainty,	all	designated	performance-based	stock	units	will	be	considered	to	be	non-
qualified	securities	for	the	purposes	of	section	110	of	the	Act,	including	the	calculation	of	the	“annual	
vesting	limit”	under	subsection	110(1.31).	The	employer	will	provide	notice	of	this	designation	to	the	
employee	and	the	Canada	Revenue	Agency	as	required	by	subsection	110(1.9)	of	the	Tax	Act.

8.	CHANGE	IN	CONTROL.

8.1	Acceleration	of	Vesting	Upon	a	Change	in	Control.	In	the	event	of	the	consummation	of	a	Change	in	
Control	prior	to	the	Performance-based	restricted	stock	unit	Vesting	Date,	the	surviving,	continuing,	
successor,	or	purchasing	entity	or	parent	thereof,	as	the	case	may	be	(the	“Acquiror”),	may	assume	or	
continue	the	Company’s	rights	and	obligations	with	respect	to	outstanding	Awards	or	substitute	for	
outstanding	Awards	substantially	equivalent	rights	with	respect	to	the	Acquiror’s	stock.	For	purposes	of	
this	Section	8.1,	an	Award	shall	be	deemed	assumed	if,	following	the	Change	in	Control,	the	Award	
confers	the	right	to	receive,	for	each	Performance-based	restricted	stock	unit	subject	to	the	Award	
immediately	prior	to	the	Change	in	Control,	the	consideration	(whether	stock,	cash,	other	securities	or	
property	or	a	combination	thereof)	to	which	a	holder	of	a	share	of	Stock	of	the	Company	on	the	
effective	date	of	the	Change	in	Control	was	entitled	for	each	Performance-based	restricted	stock	unit	
subject	to	an	Award.	In	the	event	that	the	Acquiror	elects	not	to	assume,	continue	or	substitute	for	the	
outstanding	Awards	in	connection	with	a	Change	in	Control,	the	vesting	of	100%	of	the	Target	Number	
of	Performance-based	restricted	stock	units	shall	be	accelerated	in	full	and	such	Performance-based	
restricted	stock	units	shall	be	deemed	Vested	Performance-based	restricted	stock	units	effective	as	of	
the	date	of	the	Change	in	Control,	provided	that	the	Participant’s	Service	has	not	terminated	prior	to	the	
Change	in	Control.	In	settlement	of	the	Award,	the	Company	shall	issue	to	the	Participant	one	(1)	share	
of	Stock	for	each	Vested	Performance-based	restricted	stock	unit	determined	in	accordance	with	this	
Section	8.1.	The	vesting	of	Performance-based	restricted	stock	units	and	settlement	of	the	Award	that	



was	permissible	solely	by	reason	of	this	Section	8.1	shall	be	conditioned	upon	the	consummation	of	the	
Change	in	Control.	Notwithstanding	the	foregoing,	the	Committee	may,	in	its	discretion,	determine	that	
upon	a	Change	in	Control,	each	Award	outstanding	immediately	prior	to	the	Change	in	Control	shall	be	
canceled	in	exchange	for	payment	with	respect	to	100%	of	the	Target	Number	of	Performance-based	
restricted	stock	units	subject	to	such	Award	in	(a)	cash,	(b)	stock	of	the	Company	or	the	Acquiror	or	(c)	
other	property	which,	in	any	such	case,	shall	be	in	an	amount	having	a	Fair	Market	Value	equal	to	the	
Fair	Market	Value	of	the	consideration	to	be	paid	per	share	of	stock	in	the	Change	in	Control	for	each	
such	Performance-based	restricted	stock	unit	(subject	to	any	required	tax	withholding).	Such	payment	
shall	be	made	as	soon	as	practicable	following	the	Change	in	Control.

8.2	Termination	After	Change	in	Control.	Notwithstanding	anything	in	this	Agreement	to	the	contrary,	if	
the	Participant’s	Service	ceases	as	a	result	of	a	Termination	After	Change	in	Control	(as	defined	below),	
the	Target	Number	of	Performance-based	restricted	stock	units	shall	become	Vested	Performance-
based	restricted	stock	units	and	the	Award	shall	be	settled	promptly	following	such	event.	

(a)	“Termination	After	Change	in	Control”	shall	mean	either	of	the	following	events	occurring	within	
two	(2)	years	after	a	Change	in	Control:

(i)	Termination	of	the	Participant’s	Service	with	the	Participating	Company	Group	or	such	successor	
without	Cause;	or

(ii)	The	Participant’s	resignation	for	Good	Reason	(as	defined	below)	within	ninety	(90)	days	of	the	
Participant	first	becoming	aware	of	the	event	constituting	Good	Reason	provided	the	Participant	has	
provided	the	Company	(or	its	successor)	notice	of	such	condition	and	the	opportunity	to	cure	the	event.	

Notwithstanding	any	provision	herein	to	the	contrary,	Termination	After	Change	in	Control	shall	not	
include	any	termination	of	the	Participant’s	Service	with	the	Participating	Company	Group	(or	its	
successor)	which	(A)	is	for	Cause;	(B)	is	a	result	of	the	Participant’s	death	or	disability;	(C)	is	a	result	of	
the	Participant’s	voluntary	termination	of	such	relationship	other	than	for	Good	Reason;	or	(D)	occurs	
prior	to	the	effectiveness	of	a	Change	in	Control.

(b)	“Good	Reason”	shall	mean	any	one	or	more	of	the	following:

(i)	Without	the	Participant’s	written	consent,	a	material	adverse	change	in	the	Participant’s	duties	and	
responsibilities	as	compared	to	the	Participant’s	duties	and	responsibilities	immediately	prior	to	the	
Change	in	Control;

(ii)	Without	the	Participant’s	written	consent,	the	relocation	of	the	Participant’s	principal	place	of	
Service	to	a	location	that	is	more	than	fifty	(50)	miles	from	the	Participant’s	principal	place	of	Service	
immediately	prior	to	the	date	of	the	Change	in	Control,	or	the	imposition	of	travel	requirements	
substantially	more	demanding	of	the	Participant	than	such	travel	requirements	existing	immediately	
prior	to	the	date	of	the	Change	in	Control;	or

(iii)	Any	failure	by	the	Participating	Company	Group	(or	its	successor)	to	pay,	or	any	material	reduction	
by	the	applicable	Participating	Company	(or	its	successor)	of,	(A)	the	Participant’s	base	salary	in	effect	
immediately	prior	to	the	date	of	the	Change	in	Control	(unless	reductions	comparable	in	amount	and	
duration	are	concurrently	made	for	all	other	similarly	situated	persons	with	responsibilities,	
organizational	level	and	title	comparable	to	the	Participant’s),	or	(B)	the	Participant’s	bonus	
compensation,	if	any,	in	effect	immediately	prior	to	the	date	of	the	Change	in	Control	(subject	to	
applicable	performance	requirements	with	respect	to	the	actual	amount	of	bonus	compensation	earned	
by	the	Participant).

9.	ADJUSTMENTS	FOR	CHANGES	IN	CAPITAL	STRUCTURE.

Subject	to	any	required	action	by	the	stockholders	of	the	Company	and	the	requirements	of	Section	
409A	of	the	Code	to	the	extent	applicable,	in	the	event	of	any	change	in	the	Stock	effected	without	
receipt	of	consideration	by	the	Company,	whether	through	merger,	consolidation,	reorganization,	
reincorporation,	recapitalization,	reclassification,	stock	dividend,	stock	split,	reverse	stock	split,	split-up,	
split-off,	spin-off,	combination	of	shares,	exchange	of	shares,	or	similar	change	in	the	capital	structure	of	



the	Company,	or	in	the	event	of	payment	of	a	dividend	or	distribution	to	the	stockholders	of	the	
Company	in	a	form	other	than	Stock	(excepting	normal	cash	dividends)	that	has	a	material	effect	on	the	
Fair	Market	Value	of	shares,	appropriate	and	proportionate	adjustments	shall	be	made	in	the	number	of	
Performance-based	restricted	stock	units	subject	to	the	Award	and/or	the	number	and	kind	of	shares	to	
be	issued	in	settlement	of	the	Award,	in	order	to	prevent	dilution	or	enlargement	of	the	Participant’s	
rights	under	the	Award.	For	purposes	of	the	foregoing,	conversion	of	any	convertible	securities	of	the	
Company	shall	not	be	treated	as	“effected	without	receipt	of	consideration	by	the	Company.”		Any	and	
all	new,	substituted	or	additional	securities	or	other	property	to	which	the	Participant	is	entitled	by	
reason	of	the	grant	of	Performance-based	restricted	stock	units	acquired	pursuant	to	this	Award	will	be	
immediately	subject	to	the	provisions	of	this	Award	on	the	same	basis	as	all	Performance-based	
restricted	stock	units	originally	acquired	hereunder.	Any	fractional	Performance-based	restricted	stock	
unit	or	share	of	Stock	resulting	from	an	adjustment	pursuant	to	this	Section	shall	be	rounded	down	to	
the	nearest	whole	number.	Such	adjustments	shall	be	determined	by	the	Committee,	and	its	
determination	shall	be	final,	binding	and	conclusive.

10.	RIGHTS	AS	A	STOCKHOLDER.

The	Participant	shall	have	no	rights	as	a	stockholder	with	respect	to	any	shares	of	Stock	which	may	be	
issued	in	settlement	of	this	Award	until	the	date	of	the	issuance	of	a	certificate	for	such	shares	(as	
evidenced	by	the	appropriate	entry	on	the	books	of	the	Company	or	of	a	duly	authorized	transfer	agent	
of	the	Company).	No	adjustment	shall	be	made	for	dividends,	distributions	or	other	rights	for	which	the	
record	date	is	prior	to	the	date	such	certificate	is	issued,	except	as	provided	in	Section	9.

11.	LEGENDS.

The	Company	may	at	any	time	place	legends	referencing	any	applicable	federal,	state	or	foreign	
securities	law	restrictions	on	all	certificates	representing	shares	of	Stock	issued	pursuant	to	this	
Agreement.	The	Participant	shall,	at	the	request	of	the	Company,	promptly	present	to	the	Company	any	
and	all	certificates	representing	shares	acquired	pursuant	to	this	Award	in	the	possession	of	the	
Participant	in	order	to	carry	out	the	provisions	of	this	Section.	

12.	COMPLIANCE	WITH	SECTION	409A.

It	is	intended	that	any	election,	payment	or	benefit	which	is	made	or	provided	pursuant	to	or	in	
connection	with	this	Award	that	may	result	in	Section	409A	Deferred	Compensation	shall	comply	in	all	
respects	with	the	applicable	requirements	of	Section	409A	(including	applicable	regulations	or	other	
administrative	guidance	thereunder,	as	determined	by	the	Committee	in	good	faith)	to	avoid	the	
unfavorable	tax	consequences	provided	therein	for	non-compliance.	In	connection	with	effecting	such	
compliance	with	Section	409A,	the	following	shall	apply:

12.1	Separation	from	Service;	Required	Delay	in	Payment	to	Specified	Employee.	Notwithstanding	
anything	set	forth	herein	to	the	contrary,	no	amount	payable	pursuant	to	this	Agreement	on	account	of	
the	Participant’s	termination	of	Service	which	constitutes	a	“deferral	of	compensation”	within	the	
meaning	of	the	Treasury	Regulations	issued	pursuant	to	Section	409A	of	the	Code	(the	“Section	409A	
Regulations”)	shall	be	paid	unless	and	until	the	Participant	has	incurred	a	“separation	from	service”	
within	the	meaning	of	the	Section	409A	Regulations.	Furthermore,	to	the	extent	that	the	Participant	is	a	
“specified	employee”	within	the	meaning	of	the	Section	409A	Regulations	as	of	the	date	of	the	
Participant’s	separation	from	service,	no	amount	that	constitutes	a	deferral	of	compensation	which	is	
payable	on	account	of	the	Participant’s	separation	from	service	shall	be	paid	to	the	Participant	before	
the	date	(the	“Delayed	Payment	Date”)	which	is	first	day	of	the	seventh	month	after	the	date	of	the	
Participant’s	separation	from	service	or,	if	earlier,	the	date	of	the	Participant’s	death	following	such	
separation	from	service.	All	such	amounts	that	would,	but	for	this	Section,	become	payable	prior	to	the	
Delayed	Payment	Date	will	be	accumulated	and	paid	on	the	Delayed	Payment	Date.

12.2	Other	Changes	in	Time	of	Payment.	Neither	the	Participant	nor	the	Company	shall	take	any	action	
to	accelerate	or	delay	the	payment	of	any	benefits	which	constitute	a	“deferral	of	compensation”	within	
the	meaning	of	the	Section	409A	Regulations	in	any	manner	which	would	not	be	in	compliance	with	the	
Section	409A	Regulations.



12.3	Amendments	to	Comply	with	Section	409A;	Indemnification.	Notwithstanding	any	other	provision	
of	this	Agreement	to	the	contrary,	the	Company	is	authorized	to	amend	this	Agreement,	to	void	or	
amend	any	election	made	by	the	Participant	under	this	Agreement	and/or	to	delay	the	payment	of	any	
monies	and/or	provision	of	any	benefits	in	such	manner	as	may	be	determined	by	the	Company,	in	its	
discretion,	to	be	necessary	or	appropriate	to	comply	with	the	Section	409A	Regulations	without	prior	
notice	to	or	consent	of	the	Participant.	The	Participant	hereby	releases	and	holds	harmless	the	
Company,	its	directors,	officers	and	stockholders	from	any	and	all	claims	that	may	arise	from	or	relate	to	
any	tax	liability,	penalties,	interest,	costs,	fees	or	other	liability	incurred	by	the	Participant	in	connection	
with	the	Award,	including	as	a	result	of	the	application	of	Section	409A.

12.4	Advice	of	Independent	Tax	Advisor.	The	Company	has	not	obtained	a	tax	ruling	or	other	
confirmation	from	the	Internal	Revenue	Service	with	regard	to	the	application	of	Section	409A	to	the	
Award,	and	the	Company	does	not	represent	or	warrant	that	this	Agreement	will	avoid	adverse	tax	
consequences	to	the	Participant,	including	as	a	result	of	the	application	of	Section	409A	to	the	Award.	
The	Participant	hereby	acknowledges	that	he	or	she	has	been	advised	to	seek	the	advice	of	his	or	her	
own	independent	tax	advisor	prior	to	entering	into	this	Agreement	and	is	not	relying	upon	any	
representations	of	the	Company	or	any	of	its	agents	as	to	the	effect	of	or	the	advisability	of	entering	into	
this	Agreement.

13.	SERVICE	CONDITIONS.	In	accepting	the	Award,	the	Participant	acknowledges	and	agrees	that:

(a)	The	Participant’s	right	to	vesting	of	the	Award	will	end	on	the	date	of	the	Participant’s	termination	of	
Service,	such	date	to	be	determined	in	accordance	with	Sections	5	and	8.	Performance-based	restricted	
stock	units	in	settlement	of	the	Award	after	termination	of	Service,	if	any,	will	be	measured	by	the	last	
day	of	employment	as	an	Employee	or	the	last	day	on	which	a	Director	or	Consultant	provides	services	
to	the	Company,	as	the	case	may	be,	and	will	not	be	extended	by	any	additional	statutory,	contractual,	
or	common	law	or	civil	law	period	of	notice	of	termination	or	compensation	in	lieu	of	such	notice	to	
which	the	Participant	may	be	entitled,	except	only	to	the	minimum	extent	that	such	period	following	the	
termination	of	Service	must	be	included	in	order	to	comply	with	applicable	statutory	requirements	
regarding	termination	of	employment.	Subject	to	the	foregoing	and	the	provisions	of	the	Plan,	the	
Company,	in	its	sole	discretion,	shall	determine	whether	the	Participant’s	Service	has	terminated	and	
the	effective	date	of	such	termination.

(b)	The	Plan	is	established	voluntarily	by	the	Company.	It	is	discretionary	in	nature	and	it	may	be	
modified,	amended,	suspended	or	terminated	by	the	Company	at	any	time,	unless	otherwise	provided	in	
the	Plan	and	this	Agreement.

(c)	The	grant	of	the	Award	is	voluntary	and	occasional	and	does	not	create	any	contractual	or	other	right	
to	receive	future	grants	of	Awards,	or	benefits	in	lieu	of	Awards,	even	if	Awards	have	been	granted	
repeatedly	in	the	past.

(d)	All	decisions	with	respect	to	future	Award	grants,	if	any,	will	be	at	the	sole	discretion	of	the	
Company.

(e)	The	Participant’s	participation	in	the	Plan	shall	not	create	a	right	to	further	Service	with	the	Company	
or	a	Participating	Company	and	shall	not	interfere	with	the	ability	of	with	the	Company	or	Participating	
Company	to	terminate	the	Participant’s	Service	at	any	time,	with	or	without	cause,	subject	to	applicable	
laws.

(f)	The	Participant	is	voluntarily	participating	in	the	Plan.

(g)	The	Award	is	an	extraordinary	item	that	does	not	constitute	compensation	of	any	kind	for	Service	of	
any	kind	rendered	to	the	Company	or	Participating	Company	and	which	is	outside	the	scope	of	the	
Participant’s	employment	contract,	if	any.

(h)	The	Award	is	not	part	of	normal	or	expected	compensation	or	salary	for	any	purpose,	including,	but	
not	limited	to,	calculating	any	severance,	resignation,	termination,	redundancy,	end-of-service	
payments,	bonuses,	long-service	awards,	pension	or	retirement	benefits	or	similar	payments.



(i)	In	the	event	that	the	Participant	is	not	an	employee	of	the	Company	or	Participating	Company,	the	
Award	grant	will	not	be	interpreted	to	form	an	employment	contract	or	relationship	with	such	entity	
that	does	not	otherwise	exist.

(j)	The	future	value	of	the	Performance-based	restricted	stock	units	is	unknown	and	cannot	be	predicted	
with	certainty.	The	value	of	the	Performance-based	restricted	stock	units	may	increase	or	decrease.

(k)	No	claim	or	entitlement	to	compensation	or	damages	arises	from	termination	of	the	Award	or	
diminution	in	value	of	the	Award	or	Performance-based	restricted	stock	units	and	the	Participant	
irrevocably	releases	the	Company	and	Participating	Companies	from	any	such	claim	that	may	arise.	If,	
notwithstanding	the	foregoing,	any	such	claim	is	found	by	a	court	of	competent	jurisdiction	to	have	
arisen	then,	by	signing	this	Agreement,	the	Participant	shall	be	deemed	irrevocably	to	have	waived	the	
Participant’s	entitlement	to	pursue	such	a	claim.

14.	DATA	PRIVACY.

The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	outside	the	US,	the	EU,	
EEA,	and	UK:

(a)	The	Participant	voluntarily	consents	to	the	collection,	use,	disclosure	and	transfer	to	the	United	
States	and	other	jurisdictions,	in	electronic	or	other	form,	of	his	or	her	personal	data	as	described	in	this	
Agreement	and	any	other	award	materials	(“Data”)	by	and	among,	as	applicable,	the	Participating	
Company	Group	for	the	exclusive	purpose	of	implementing,	administering,	and	managing	his	or	her	
participation	in	the	Plan.	If	the	Participant	does	not	choose	to	participate	in	the	Plan,	his	or	her	
employment	status	or	service	with	the	Participating	Company	Group	will	not	be	adversely	affected.

(b)	The	Participant	understands	that	the	Participating	Company	Group	may	collect,	maintain,	process	
and	disclose,	certain	personal	information	about	him	or	her,	including,	but	not	limited	to,	his	or	her	
name,	home	address	and	telephone	number,	date	of	birth,	social	insurance	number	or	other	
identification	number,	salary,	nationality,	job	title,	any	shares	of	Stock	or	directorships	held	in	the	
Company,	details	of	all	equity	awards	or	any	other	entitlement	to	shares	of	Stock	awarded,	canceled,	
exercised,	vested,	unvested	or	outstanding	in	his	or	her	favor,	for	the	exclusive	purpose	of	
implementing,	administering	and,	managing	the	Plan.

(c)	The	Participant	understands	that	Data	will	be	transferred	to	one	or	more	service	provider(s)	selected	
by	the	Company,	which	may	assist	the	Company	with	the	implementation,	administration	and	
management	of	the	Plan.	The	Participant	understands	that	the	recipients	of	the	Data	may	be	located	in	
the	United	States	or	elsewhere,	and	that	the	recipient’s	country	(e.g.,	the	United	States)	may	have	
different,	including	less	stringent,	data	privacy	laws	and	protections	than	his	or	her	country.	The	
Participant	understands	that	if	he	or	she	resides	outside	the	United	States,	he	or	she	may	request	a	list	
with	the	names	and	addresses	of	any	potential	recipients	of	the	Data	by	contacting	his	or	her	local	
human	resources	representative.	The	Participant	authorizes	the	Company	and	any	other	possible	
recipients	that	may	assist	the	Company	(presently	or	in	the	future)	with	implementing,	administering	
and	managing	the	Plan	to	receive,	possess,	use,	retain	and	transfer	the	Data,	in	electronic	or	other	form,	
for	the	sole	purpose	of	implementing,	administering	and	managing	his	or	her	participation	in	the	Plan.

(d)	The	Participant	understands	that	Data	will	be	held	only	as	long	as	is	necessary	to	implement,	
administer	and	manage	his	or	her	participation	in	the	Plan,	including	to	maintain	records	regarding	
participation.	The	Participant	understands	that	if	he	or	she	resides	in	certain	jurisdictions,	to	the	extent	
required	by	applicable	law,	he	or	she	may,	at	any	time,	request	access	to	Data,	request	additional	
information	about	the	storage	and	processing	of	Data,	require	any	necessary	amendments	to	Data	or	
refuse	or	withdraw	the	consents	given	by	accepting	these	Awards,	in	any	case	without	cost,	by	
contacting	in	writing	his	or	her	local	human	resources	representative.	Further,	the	Participant	
understands	that	he	or	she	is	providing	these	consents	on	a	purely	voluntary	basis.	If	the	Participant	
does	not	consent	or	if	he	or	she	later	seeks	to	revoke	his	or	her	consent,	his	or	her	engagement	as	a	
service	provider	with	the	Participating	Company	Group	will	not	be	adversely	affected;	the	only	
consequence	of	refusing	or	withdrawing	his	or	her	consent	is	that	the	Company	will	not	be	able	to	grant	
him	or	her	Award	under	the	Plan	or	administer	or	maintain	Award.	Therefore,	the	Participant	
understands	that	refusing	or	withdrawing	his	or	her	consent	may	affect	his	or	her	ability	to	participate	in	



the	Plan	(including	the	right	to	retain	the	Award).	The	Participant	understands	that	he	or	she	may	
contact	his	or	her	local	human	resources	representative	for	more	information	on	the	consequences	of	
his	or	her	refusal	to	consent	or	withdrawal	of	consent.

	The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	in	the	EU,	EEA,	UK,	or	
EU	privacy	laws	are	otherwise	applicable:

(a)	Data	Collected	and	Purposes	of	Collection.	The	Participant	understands	that	the	Company,	acting	as	
controller,	as	well	as	the	employing	Participating	Company,	will	process,	to	the	extent	permissible	under	
applicable	law,	certain	personal	information	about	the	Participant,	including	name,	home	address	and	
telephone	number,	information	necessary	to	process	the	Award	(e.g.,	mailing	address	for	a	check	
payment	or	bank	account	wire	transfer	information),	date	of	birth,	social	insurance	number	or	other	
identification	number,	salary,	nationality,	job	title,	employment	location,	details	of	all	Awards	granted,	
canceled,	vested,	unvested	or	outstanding	in	the	Participant’s	favor,	and	where	applicable	service	
termination	date	and	reason	for	termination,	any	capital	shares	or	directorships	held	in	the	Company	
(where	needed	for	legal	or	tax	compliance),	and	any	other	information	necessary	to	process	mandatory	
tax	withholding	and	reporting	(all	such	personal	information	is	referred	to	as	“Data”).	The	Data	is	
collected	from	the	Participant,	and	from	the	Participating	Company	Group,	for	the	purpose	of	
implementing,	administering	and	managing	the	Plan	pursuant	to	its	terms.	The	legal	bases	(that	is,	the	
legal	justification)	for	processing	the	Data	is	that	it	is	necessary	to	perform,	administer	and	manage	the	
Plan	and	in	Company’s	legitimate	interests,	which	means	the	Company	is	using	the	relevant	Data	to	
conduct	and	develop	its	business	activities,	subject	to	the	Participant’s	interest	and	fundamental	rights.	
The	Data	must	be	provided	in	order	for	the	Participant	to	participate	in	the	Plan	and	for	the	parties	to	
this	Agreement	to	perform	their	respective	obligations	thereunder.	If	the	Participant	does	not	provide	
Data,	he	or	she	will	not	be	able	to	participate	in	the	Plan	and	become	a	party	to	this	Agreement.

(b)	Transfers	and	Retention	of	Data.	The	Participant	understands	that	the	Data	will	be	transferred	to	and	
among	the	Participating	Company	Group,	as	well	as	service	providers	(such	as	stock	administration	
providers,	brokers,	transfer	agents,	accounting	firms,	payroll	processing	firms	or	tax	firms),	for	the	
purposes	explained	above.	The	Participant	understands	that	the	recipients	of	the	Data	may	be	located	in	
the	United	States	and	in	other	jurisdictions	outside	of	the	European	Economic	Area	where	we	or	our	
service	providers	have	operations.	The	United	States	and	some	of	these	other	jurisdictions	have	not	
been	found	by	the	European	Commission	to	have	adequate	data	protection	safeguards.	If	the	
Participating	Company	Group	transfer	Data	outside	of	the	European	Economic	Area,	we	will	take	steps	
as	required	and	recognized	by	the	European	Commission	to	provide	adequate	safeguards	for	the	
transferred	Data.	The	Participant	has	a	right	to	obtain	details	of	the	mechanism(s)	under	which	the	
Participant’s	Data	is	transferred	outside	of	the	European	Economic	Area,	or	the	United	Kingdom,	which	
the	Participant	may	exercise	by	contacting	julieaverill@lululemon.com.

(c)	The	Participant’s	Rights	in	Respect	of	Data.	The	Participant	has	the	right	to	access	the	Participant’s	
Data	being	processed	by	the	Company	as	well	as	understand	why	Company	is	processing	such	Data.	
Additionally,	subject	to	applicable	law,	the	Participant	is	entitled	to	have	any	inadequate,	incomplete	or	
incorrect	Data	corrected	(that	is,	rectified).	Further,	subject	to	applicable	law,	the	Participant	may	be	
entitled	to	the	following	rights	in	regard	to	his	or	her	Data:	(i)	to	object	to	the	processing	of	Data;	(ii)	to	
have	his	or	her	Data	erased,	under	certain	circumstances,	such	as	where	it	is	no	longer	necessary	in	
relation	to	the	purposes	for	which	it	was	processed;	(iii)	to	restrict	the	processing	of	the	Participant’s	
Data	so	that	it	is	stored	but	not	actively	processed	(e.g.,	while	the	Company	assesses	whether	the	
Participant	is	entitled	to	have	Data	erased)	under	certain	circumstances;	(iv)	to	port	a	copy	of	the	Data	
provided	pursuant	to	this	Agreement	or	generated	by	the	Participant,	in	a	common	machine-readable	
format;	and	(v)	to	obtain	a	copy	of	the	appropriate	safeguards	under	which	Data	is	transferred	to	a	third	
country	or	international	organization.	To	exercise	his	or	her	rights,	the	Participant	may	contact	the	
applicable	human	resources	representative.	The	Participant	may	also	contact	the	relevant	data	
protection	supervisory	authority,	as	he	or	she	has	the	right	to	lodge	a	complaint.

15.	MISCELLANEOUS	PROVISIONS.

15.1	Termination	or	Amendment.	The	Committee	may	terminate	or	amend	the	Plan	at	any	time.	No	
amendment	or	addition	to	this	Agreement	shall	be	effective	unless	in	writing	and,	to	the	extent	such	



amendment	is	necessary	to	comply	with	applicable	law	or	government	regulation	(including,	but	not	
limited	to	Section	409A),	may	be	made	without	the	consent	of	the	Participant.

15.2	Nontransferability	of	the	Award.	Prior	to	the	issuance	of	shares	of	Stock	on	the	applicable	
Settlement	Date,	neither	this	Award	nor	any	Performance-based	restricted	stock	units	subject	to	this	
Award	shall	be	subject	in	any	manner	to	anticipation,	alienation,	sale,	exchange,	transfer,	assignment,	
pledge,	encumbrance,	or	garnishment	by	creditors	of	the	Participant	or	the	Participant’s	beneficiary,	
except	transfer	by	will	or	by	the	laws	of	descent	and	distribution.	All	rights	with	respect	to	the	Award	
shall	be	exercisable	during	the	Participant’s	lifetime	only	by	the	Participant	or	the	Participant’s	guardian	
or	legal	representative.

15.3	Further	Instruments.	The	parties	hereto	agree	to	execute	such	further	instruments	and	to	take	
such	further	action	as	may	reasonably	be	necessary	to	carry	out	the	intent	of	this	Agreement.

15.4	Binding	Effect.	This	Agreement	shall	inure	to	the	benefit	of	the	successors	and	assigns	of	the	
Company	and,	subject	to	the	restrictions	on	transfer	set	forth	herein,	be	binding	upon	the	Participant	
and	the	Participant’s	heirs,	executors,	administrators,	successors	and	assigns.

15.5	Delivery	of	Documents	and	Notices.	Any	document	relating	to	participation	in	the	Plan	or	any	
notice	required	or	permitted	hereunder	shall	be	given	in	writing	and	shall	be	deemed	effectively	given	
(except	to	the	extent	that	this	Agreement	provides	for	effectiveness	only	upon	actual	receipt	of	such	
notice)	upon	personal	delivery,	electronic	delivery	at	the	e-mail	address,	if	any,	provided	for	the	
Participant	by	a	Participating	Company,	or	upon	deposit	in	the	U.S.	Post	Office	or	foreign	postal	service,	
by	registered	or	certified	mail,	or	with	a	nationally	recognized	overnight	courier	service,	with	postage	
and	fees	prepaid,	addressed	to	the	other	party	at	the	address	shown	below	that	party’s	signature	to	the	
Grant	Notice	or	at	such	other	address	as	such	party	may	designate	in	writing	from	time	to	time	to	the	
other	party.

(a)	Description	of	Electronic	Delivery.	The	Plan	documents,	which	may	include	but	do	not	necessarily	
include:	the	Plan,	the	Grant	Notice,	this	Agreement,	the	Plan	Prospectus,	and	any	reports	of	the	
Company	provided	generally	to	the	Company’s	stockholders,	may	be	delivered	to	the	Participant	
electronically.	In	addition,	the	Participant	may	deliver	electronically	the	Grant	Notice	to	the	Company	or	
to	such	third	party	involved	in	administering	the	Plan	as	the	Company	may	designate	from	time	to	time.	
Such	means	of	electronic	delivery	may	include	but	do	not	necessarily	include	the	delivery	of	a	link	to	a	
Company	intranet	or	the	Internet	site	of	a	third	party	involved	in	administering	the	Plan,	the	delivery	of	
the	document	via	e-mail	or	such	other	means	of	electronic	delivery	specified	by	the	Company.

(b)	Consent	to	Electronic	Delivery.	The	Participant	acknowledges	that	the	Participant	has	read	Section	
15.5(a)	of	this	Agreement	and	consents	to	the	electronic	delivery	of	the	Plan	documents	and	Grant	
Notice,	as	described	in	Section	15.5(a).	The	Participant	acknowledges	that	he	or	she	may	receive	from	
the	Company	a	paper	copy	of	any	documents	delivered	electronically	at	no	cost	to	the	Participant	by	
contacting	the	Company	by	telephone	or	in	writing.	The	Participant	further	acknowledges	that	the	
Participant	will	be	provided	with	a	paper	copy	of	any	documents	if	the	attempted	electronic	delivery	of	
such	documents	fails.	Similarly,	the	Participant	understands	that	the	Participant	must	provide	the	
Company	or	any	designated	third	party	administrator	with	a	paper	copy	of	any	documents	if	the	
attempted	electronic	delivery	of	such	documents	fails.	The	Participant	may	revoke	his	or	her	consent	to	
the	electronic	delivery	of	documents	described	in	Section	15.5(a)	or	may	change	the	electronic	mail	
address	to	which	such	documents	are	to	be	delivered	(if	Participant	has	provided	an	electronic	mail	
address)	at	any	time	by	notifying	the	Company	of	such	revoked	consent	or	revised	e-mail	address	by	
telephone,	postal	service	or	electronic	mail.	Finally,	the	Participant	understands	that	he	or	she	is	not	
required	to	consent	to	electronic	delivery	of	documents	described	in	Section	15.5(a).

15.6	Confidentiality.	The	Participant	shall	not	at	any	time	divulge,	communicate,	use	to	the	detriment	of	
the	Company	or	for	the	benefit	of	any	other	person	or	persons,	or	misuse	in	any	way,	any	Confidential	
Information.	Any	Confidential	Information	now	or	hereafter	acquired	by	the	Participant	shall	be	deemed	
a	valuable,	special	and	unique	asset	of	the	Company	that	is	received	by	the	Participant	in	confidence	and	
as	a	fiduciary,	and	the	Participant	shall	remain	a	fiduciary	to	the	Company	with	respect	to	all	of	such	
information.



15.7	Country-Specific	Terms	and	Conditions.	Notwithstanding	any	other	provision	of	this	Agreement	to	
the	contrary,	the	Award	shall	be	subject	to	the	specific	terms	and	conditions,	if	any,	set	forth	in	the	
Appendix	to	this	Agreement	which	are	applicable	to	the	Participant’s	country	of	residence,	the	
provisions	of	which	are	incorporated	in	and	constitute	part	of	this	Agreement.	Moreover,	if	the	
Participant	relocates	to	one	of	the	countries	included	in	the	Appendix,	the	specific	terms	and	conditions	
applicable	to	such	country	will	apply	to	the	Award	to	the	extent	the	Company	determines	that	the	
application	of	such	terms	and	conditions	is	necessary	or	advisable	in	order	to	comply	with	applicable	
laws	or	facilitate	the	administration	of	the	Plan	or	this	Agreement.

15.8	Integrated	Agreement.	The	Grant	Notice,	this	Agreement	and	the	Plan,	together	with	any	
employment,	service	or	other	agreement	between	the	Participant	and	a	Participating	Company	referring	
to	the	Award,	shall	constitute	the	entire	understanding	and	agreement	of	the	Participant	and	the	
Participating	Company	Group	with	respect	to	the	subject	matter	contained	herein	or	therein	and	
supersede	any	prior	agreements,	understandings,	restrictions,	representations,	or	warranties	among	the	
Participant	and	the	Participating	Company	Group	with	respect	to	such	subject	matter	other	than	those	
as	set	forth	or	provided	for	herein	or	therein.	To	the	extent	contemplated	herein	or	therein,	the	
provisions	of	the	Grant	Notice,	this	Agreement	and	the	Plan	shall	survive	any	settlement	of	the	Award	
and	shall	remain	in	full	force	and	effect.

15.9	Severability.	Each	section	and	subsection	of	this	Agreement	are	separate,	distinct	and	severable	
from	each	other.	If	a	section	or	subsection	of	this	Agreement	is	determined	to	be	invalid	or	
unenforceable,	such	invalidity	or	unenforceability	shall	apply	to	the	section	or	subsection	only	to	the	
extent	of	that	invalidity	or	unenforceability	and	shall	not	affect	the	validity	or	enforceability	of	any	other	
section	or	subsection.

15.10	Applicable	Law.	This	Agreement	shall	be	governed	by	the	laws	of	the	State	of	Delaware	as	such	
laws	are	applied	to	agreements	between	Delaware	residents	entered	into	and	to	be	performed	entirely	
within	the	State	of	Delaware.

15.12	Language.	Participant	acknowledges	that	he	or	she	has	expressly	requested	and	is	satisfied	that	
this	Agreement	or	any	other	document	related	to	the	Plan	be	drafted	in	English	only.	Le	Participant	
reconnait	avoir	expressément	demandé	et	est	satisfait(e)	que	cette	entente	et	tout	document	relatif	au	
régime	soient	rédigés	uniquement	en	anglais.

	



ADDITIONAL	TERMS	AND	CONDITIONS	OF
PERFORMANCE-BASED	RESTRICTED	STOCK	UNIT	AGREEMENT

UNDER	THE
LULULEMON	ATHLETICA	INC.	2023	EQUITY	INCENTIVE	PLAN

This	Appendix	includes	additional	terms	and	conditions	that	govern	the	Performance-based	restricted	
stock	units	granted	to	the	Participant	under	the	Plan	if	the	Participant	resides	in	one	of	the	countries	
listed	below.	Capitalized	terms	used	but	not	defined	in	this	Appendix	have	the	meanings	set	forth	in	the	
Plan	and/or	the	Agreement.

The	Participant	understands	and	agrees	that	the	Company	strongly	recommends	that	the	Participant	not	
rely	on	the	information	herein	as	the	only	source	of	information	relating	to	the	consequences	of	
participation	in	the	Plan	because	applicable	rules	and	regulations	regularly	change,	sometimes	on	a	
retroactive	basis,	and	the	information	may	be	out	of	date	at	the	time	the	Performance-based	restricted	
stock	units	vests	or	the	shares	of	Stock	are	issued	under	the	Plan.

The	Participant	further	understands	and	agrees	that	if	the	Participant	is	a	citizen	or	resident	of	a	country	
other	than	the	one	in	which	the	Participant	is	currently	working,	transfer	employment	after	grant	of	the	
Participant,	or	is	considered	a	resident	of	another	country	for	local	law	purposes,	the	information	
contained	herein	may	not	apply	to	the	Participant,	and	the	Company	shall,	in	its	discretion,	determine	to	
what	extent	the	terms	and	conditions	contained	herein	shall	apply.

AUSTRALIA

Terms	and	Conditions

Foreign	Exchange

Participant	acknowledges	and	agrees	that	it	is	the	Participant’s	sole	responsibility	to	investigate	and	
comply	with	any	applicable	exchange	control	laws	in	connection	with	the	inflow	of	funds	from	the	
vesting	of	the	Performance-based	restricted	stock	units	or	subsequent	sale	of	the	Performance-based	
restricted	stock	units	and	any	dividends	(if	any)	and	that	the	Participant	shall	be	responsible	for	any	
reporting	of	inbound	international	fund	transfers	required	under	applicable	law.	The	Participant	is	
advised	to	seek	appropriate	professional	advice	as	to	how	the	exchange	control	regulations	apply	to	the	
Participant’s	specific	situation.

Offer	of	Award

The	Board,	in	its	absolute	discretion,	may	make	a	written	offer	to	an	eligible	person	who	is	an	Australian	
resident	it	chooses	to	accept	the	Award.

The	offer	shall	specify	the	maximum	number	of	shares	of	Stock	the	Participant	may	accept	under	the	
Award,	the	Grant	Date,	the	Performance-based	restricted	stock	unit	Vesting	Date,	the	Settlement	Date,	
any	applicable	holding	period	and	any	disposal	restrictions	attaching	to	the	Award	or	the	resulting	
shares	of	Stock	(all	of	which	may	be	set	by	the	Board	in	its	absolute	discretion).

The	offer	is	intended	to	receive	tax-deferred	treatment	under	Subdivision	83A-C	of	the	Income	Tax	
Assessment	Act	1997(Cth).	The	conditions	to	receive	such	treatment	are	contained	in	this	Agreement.

The	offer	shall	be	accompanied	by	an	acceptance	form	and	a	copy	of	the	Plan	and	this	Agreement	or,	
alternatively,	details	on	how	the	Participant	may	obtain	a	copy	of	the	Plan	and	this	Agreement.

Where	the	Board	is	to	make	an	offer	to	a	casual	employee	or	a	consultant,	it	will	do	so	where:

(1)	For	a	casual	employee,	the	individual	who	performs	the	work	under	or	in	relation	to	the	contract	is	or	
might	reasonably	be	expected	to	be,	engaged	to	work	the	number	of	hours	that	are	the	pro-rata	
equivalent	of	40%	or	more	of	a	comparable	full-time	position	with	the	Company;



(2)	For	a	contractor:

(a)	if	an	individual	with	whom	the	Company	has	entered	into	a	contract	for	the	provision	of	services	
under	which	the	individual	performs	work	for	the	Company;	or

(b)	if	a	Company	with	whom	the	Company	has	entered	into	a	contract	for	the	provision	of	services	under	
which	an	individual,	who	is	a	director	of	the	Company	or	their	spouse,	performs	work	for	the	Company;

where	the	individual	who	performs	the	work	under	or	in	relation	to	the	contract	is,	or	might	reasonably	
be	expected	to	be,	engaged	to	work	the	number	of	hours	that	are	the	pro-rata	equivalent	of	40%	or	
more	of	a	comparable	full-time	position	with	the	Company.

Grant	of	Award	

If	the	Participant	validly	accepts	the	Board’s	offer	of	Award,	the	Board	must	grant	the	Participant	the	
Award	for	the	number	of	shares	of	Stock	for	which	the	Award	was	accepted.	However,	the	Board	must	
not	do	so	if	the	Participant	has	ceased	to	be	an	eligible	person	at	the	date	when	the	Award	is	to	be	
granted	or	the	Company	is	otherwise	prohibited	from	doing	so	under	the	Corporations	Act	2001(Cth)	
without	a	disclosure	document,	product	disclosure	statement	or	similar	document.

The	Company	must	provide	a	copy	of	this	Agreement	in	respect	of	the	Award	granted	to	the	Participant	
to	be	executed	by	the	Participant	as	part	of	the	offer	to	the	Participant.

Notifications

Securities	Law	Information

The	offering	and	resale	of	Performance-based	restricted	stock	units	acquired	under	the	Plan	to	a	person	
or	entity	resident	in	Australia	may	be	subject	to	disclosure	requirements	under	Australian	law.	The	
Participant	should	obtain	legal	advice	regarding	any	applicable	disclosure	requirements	prior	to	making	
any	such	offer.

No	Advice	or	Recommendation

This	Agreement	is	not	intended	to	provide	the	sole	or	principal	basis	of	any	investment	or	credit	decision	
or	any	other	risk	evaluation.	The	information	contained	in	this	Agreement	is	not	a	recommendation	by	
the	Company	or	any	other	person	that	any	investor	subscribes	for	shares	of	Stock	in	the	Company.	Each	
Participant	must	conduct	his	or	her	own	investigations	and	analysis	of	the	operations	and	prospects	of	
the	Company	that	it	considers	necessary	or	desirable	and	should	determine	for	itself	its	interest	in	
acquiring	shares	of	Stock	in	the	Company	on	the	basis	of	such	independent	assessment	and	
investigation.

CANADA

Notification

Tax	Matters

All	Awards	granted	under	this	Agreement	shall	be	designated	as	“non-qualified	securities”	under	
subsection	110(1.4)	of	the	Canadian	Income	Tax	Act	(the	“Act”).	For	greater	certainty,	all	designated	
Awards	(i.e.,	Performance-based	restricted	stock	units)	will	be	considered	non-qualified	securities	for	
the	purposes	of	section	110	of	the	Act,	including	the	calculation	of	the	“annual	vesting	limit”	under	
subsection	110(1.31).	The	employer	will	provide	notice	of	this	designation	to	the	Participant	and	the	
Canada	Revenue	Agency	as	required	by	subsection	110(1.9)	of	the	Act.



CHINA

Terms	and	Conditions

Termination	of	Service

(a)	In	the	event	of	the	termination	of	the	Participant’s	Service	by	reason	of	Retirement	prior	to	the	
Performance-based	restricted	stock	unit	Vesting	Date,	then	on	the	date	of	termination	a	number	of	
Performance-based	restricted	stock	units	shall	become	Vested	Performance-based	restricted	stock	units,	
equal	to	the	number	of	Performance-based	restricted	stock	units	that	would	have	become	vested	if	no	
termination	had	occurred,	multiplied	by	a	percentage	equal	to	the	ratio	of	the	number	of	days	of	the	
Participant's	Service	during	the	Performance	Period	to	the	number	of	days	contained	in	the	Performance	
Period.	A	performance	multiplier	of	100%	shall	be	used	to	calculate	the	number	of	units	vesting,	subject	
to	Committee	discretion.

(b)	In	the	event	of	the	termination	of	the	Participant’s	Service	by	reason	of	Disability	prior	to	the	
Performance-based	restricted	stock	unit	Vesting	Date,	then	on	the	date	of	termination	a	number	of	
Performance-based	restricted	stock	units	shall	become	Vested	Performance-based	restricted	stock	units,	
equal	to	the	number	of	Performance-based	restricted	stock	units	that	would	have	become	vested	if	no	
termination	had	occurred.	A	performance	multiplier	of	100%	shall	be	used	to	calculate	the	number	of	
units	vesting,	subject	to	Committee	discretion.

(c)	In	the	event	of	the	termination	of	the	Participant’s	Service	without	Cause	within	12	months	of	the	
end	of	the	Performance	Period,	then	on	the	date	of	termination	a	number	of	Performance-based	
restricted	stock	units	shall	become	Vested	Performance-based	restricted	stock	units	equal	to	the	
number	of	Performance-based	restricted	stock	units	that	would	have	become	vested	if	no	termination	
had	occurred,	multiplied	by	a	percentage	equal	to	the	ratio	of	the	number	of	days	of	the	Participant's	
Service	during	the	Performance	Period	to	the	number	of	days	contained	in	the	Performance	Period.	A	
performance	multiplier	of	100%	shall	be	used	to	calculate	the	number	of	units	vesting,	subject	to	
Committee	discretion.

(d)	All	Vested	Performance-based	restricted	stock	units	shall	be	settled	and	all	shares	of	Stock	issued	in	
settlement	of	Vested	Performance-based	restricted	stock	units	shall	be	sold	within	ninety	(90)	days	from	
the	termination	of	the	Participant's	Service	subject	to	the	following:

• Upon	the	end	of	the	aforesaid	90-day	period,	if	there	are	any	unsettled	Performance-based	
restricted	stock	units,	on	the	first	trading	day	following	the	expiry	of	the	90-day	period,	all	such	
Performance-based	restricted	stock	units	will	automatically	be	settled	and	all	shares	of	Stock	
subject	to	such	Performance-based	restricted	stock	units	will	automatically	be	sold	on	behalf	of	
the	Participant.

• Upon	the	end	of	the	aforesaid	90-day	period,	if	there	are	any	remaining	shares	of	Stock	issued	
to	the	Participant	in	settlement	of	vested	Performance-based	restricted	stock	units,	all	such	
shares	of	Stock	will	automatically	be	sold	on	behalf	of	the	Participant	on	the	first	trading	day	
after	the	expiry	of	the	90-day	period.

Notification

Special	Administration	in	China

The	participation	in	the	Plan	by	the	Participant	shall	be	subject	to	the	China	Subsidiary	Corporation	
obtaining	approval	from	the	State	Administration	of	Foreign	Exchange	(“SAFE”)	for	the	related	foreign	
exchange	transaction	and	the	establishment	of	a	SAFE-approved	bank	account.	The	receipt	of	funds	by	
the	Participant	from	the	sale	of	the	shares	and	the	conversion	of	those	funds	to	the	local	currency	must	
be	registered	with	the	SAFE.	In	order	to	comply	with	the	SAFE	regulations,	the	proceeds	from	the	sale	of	
the	shares	must	be	repatriated	into	China	through	the	SAFE-approved	bank	account	set	up	and	
monitored	by	the	China	Subsidiary	Corporation.	The	Participant	may	contact	his	or	her	local	HR	office	for	
more	details	about	the	SAFE-approved	bank	account.



The	Participant	hereby	acknowledges	and	agrees	that	such	proceeds	(net	of	applicable	China	tax)	will	be	
transferred	to	the	SAFE-approved	account	prior	to	being	delivered	to	China	Participant’s	personal	
account	and	that	neither	the	China	Subsidiary	Corporation,	the	Company	nor	any	Parent	Corporation	or	
Subsidiary	Corporation	shall	be	liable	for	any	delays	or	foreign	exchange	rate	fluctuation	that	may	
happen	in	this	process.

Data	Privacy	Consent

China	Participant	hereby	consents	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	third	party,	collecting	China	Participant’s	personal	information	(including	sensitive	information)	
necessary	to	administer	and	operate	the	Plan	and	disclosing	any	personal	information	necessary	to	
administer	and	operate	the	Plan	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	third	party	engaged	to	assist	in	implementing	the	Plan,	who	may	be	situated	in	or	outside	China.

	

	

DENMARK

Terms	and	Conditions

Stock	Option	Act

By	accepting	this	Award,	the	Participant	acknowledges	that	he	or	she	received	an	Employer	Statement	
(attached	immediately	below),	translated	into	Danish,	which	is	being	provided	to	comply	with	the	
Danish	Stock	Option	Act	(the	“Act”),	to	the	extent	that	the	Act	applies	to	the	Option.	If	applicable,	to	the	
extent	more	favorable	and	required	to	comply	with	the	Act,	the	terms	set	forth	in	the	Employer	
Statement	will	apply	to	the	Participant’s	participation	in	the	Plan.

Please	be	aware	that	as	set	forth	in	Section	1	of	the	Act,	the	Act	only	applies	to	“employees”	as	that	
term	is	defined	in	Section	2	of	the	Act.	If	the	Participant	is	a	member	of	the	registered	management	of	a	
Participating	Company	or	affiliate	in	Denmark	or	otherwise	does	not	satisfy	the	definition	of	employee,	
the	Participant	will	not	be	subject	to	the	Act	and	the	Employer	Statement	will	not	apply	to	him	or	her.

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Denmark.

Securities/Tax	Reporting	Information

The	Participant	may	hold	shares	of	Stock	acquired	under	the	Plan	in	a	safety-deposit	account	(e.g.,	a	
brokerage	account)	with	either	a	Danish	bank	or	with	an	approved	foreign	broker	or	bank.	If	the	shares	
of	Stock	are	held	with	a	foreign	broker	or	bank,	the	Participant	is	required	to	inform	the	Danish	Tax	
Administration	about	the	safety-deposit	account.	For	this	purpose,	the	Participant	must	file	a	Form	V	
(Erklaering	V)	with	the	Danish	Tax	Administration.	The	Participant	must	sign	the	Form	V	and	the	broker	
or	bank	may	sign	the	Form	V.	By	signing	the	Form	V,	the	broker	or	bank	undertakes	an	obligation,	
without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	concerning	
the	shares	of	Stock	in	the	safety-deposit	account.	In	the	event	that	the	applicable	broker	or	bank	with	
which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	in	question,	is	not	
allowed	to	assume	such	obligation	to	report,	the	Participant	will	be	solely	responsible	for	providing	
certain	details	regarding	the	foreign	brokerage	or	bank	account	and	any	shares	of	Stock	acquired	in	
connection	with	the	Plan	and	held	in	such	account	to	the	Danish	Tax	Administration	as	part	of	the	
Participant’s	annual	income	tax	return.	By	signing	the	Form	V,	the	Participant	authorizes	the	Danish	Tax	
Administration	to	examine	the	account.	A	sample	of	the	Form	V	can	be	found	at	the	following	website:	
www.skat.dk/getFile.aspx?Id=47392.



In	addition,	if	the	Participant	opens	a	brokerage	account	(or	a	deposit	account	with	a	U.S.	bank),	the	
brokerage	account	(or	bank	account,	as	applicable)	will	be	treated	as	a	deposit	account	because	cash	
can	be	held	in	the	account.	Therefore,	the	Participant	must	also	file	a	Form	K	(Erklaering	K)	with	the	
Danish	Tax	Administration.	Both	the	Participant	and	the	broker	must	sign	the	Form	K	unless	an	
exemption	from	the	broker/bank	signature	requirement	is	granted	by	the	Danish	Tax	Administration.	It	
is	possible	to	seek	the	exemption	on	the	Form	K,	which	the	Participant	should	do	at	the	time	the	
Participant	submits	the	Form	K.	By	signing	the	Form	K,	the	broker	or	bank,	as	applicable,	undertakes	an	
obligation,	without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	
concerning	the	content	of	the	deposit	account.	In	the	event	that	the	applicable	financial	institution	
(broker	or	bank)	with	which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	
in	question,	is	not	allowed	to	assume	such	obligation	to	report,	the	Participant	will	be	solely	responsible	
for	providing	certain	details	regarding	the	foreign	brokerage	or	bank	account	to	the	Danish	Tax	
Administration	as	part	of	the	Participant’s	annual	income	tax	return.	By	signing	the	Form	K,	the	
Participant	authorizes	the	Danish	Tax	Administration	to	examine	the	account.	A	sample	of	Form	K	can	be	
found	at	the	following	website:	www.skat.dk/getFile.aspx?Id=42409&newwindow=true.

Foreign	Asset/Account	Reporting	Information

If	the	Participant	establishes	an	account	holding	shares	or	cash	outside	of	Denmark,	the	Participant	must	
report	the	account	to	the	Danish	Tax	Administration.	The	form	which	should	be	used	to	make	the	report	
can	be	obtained	from	a	local	bank.	(Please	note	that	these	obligations	are	separate	from	and	in	addition	
to	the	obligations	described	above.)

FRANCE

Terms	and	Conditions

Awards	Not	Tax-Qualified

The	Award	is	not	intended	to	be	a	tax-qualified	or	tax-preferred	award,	including	without	limitation,	
under	Sections	L.	225-197-1	to	L.	225-197-6	of	the	French	Commercial	Code.	The	Participant	is	
encouraged	to	consult	with	a	personal	tax	advisor	to	understand	the	tax	and	social	insurance	
implications	of	the	Award.

Language	Consent

By	accepting	the	French	Award,	the	Participant	confirms	having	read	and	understood	the	documents	
relating	to	this	grant	(the	Plan	and	the	Agreement)	which	were	provided	in	the	English	language.	The	
Participant	accepts	the	terms	of	those	documents	accordingly.	The	Participant	confirms	that	the	
Participant	has	a	good	knowledge	of	the	English	language.

En	acceptant	l’Attribution,	le	Bénéficiaire	confirme	avoir	lu	et	compris	les	documents	relatifs	à	cette	
attribution	(le	Plan	et	ce	Contrat)	qui	ont	été	fournis	en	langue	anglaise.	Le	Bénéficiaire	accepte	les	
dispositions	de	ces	documents	en	connaissance	de	cause.	Etant	précisé	que	le	Titulaire	a	une	bonne	
maîtrise	de	la	langue	anglaise.

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	France.

Foreign	Asset/Account	Information

The	Participant	may	hold	Performance-based	restricted	stock	units	acquired	upon	vesting/settlement	of	
the	Award,	any	proceeds	resulting	from	the	sale	of	Performance-based	restricted	stock	units	or	any	
dividends	paid	on	such	Performance-based	restricted	stock	units	outside	of	France,	provided	the	
Participant	declares	all	foreign	bank	and	brokerage	accounts	(including	any	accounts	that	were	opened	



or	closed	during	the	tax	year)	with	his	or	her	annual	income	tax	return.	Failure	to	complete	this	
reporting	may	trigger	penalties	for	the	Participant.	

GERMANY

Notifications

Exchange	Control	Information

If	Participant	remits	proceeds	in	excess	of	€12,500	out	of	or	into	Germany,	such	cross-border	payment	
must	be	reported	monthly	to	the	State	Central	Bank.	In	the	event	that	Participant	makes	or	receives	a	
payment	in	excess	of	this	amount,	Participant	is	responsible	for	obtaining	the	appropriate	form	from	a	
German	bank	and	complying	with	applicable	reporting	requirements.	In	addition,	Participant	must	also	
report	on	an	annual	basis	in	the	unlikely	event	that	Participant	holds	shares	of	Stock	exceeding	10%	of	
the	total	voting	capital	of	the	Company.

Securities	Law	Information

The	grant	of	Performance-based	restricted	stock	units	under	the	Plan	is	exempt	or	excluded	from	the	
requirement	to	publish	a	prospectus	under	the	EU	Prospectus	Regulation	as	implemented	in	Germany.

Terms	and	Conditions

Prohibition	on	Insider	Dealing

The	Participant	should	be	aware	of	the	insider	dealing	rules	of	the	Regulation	(EU)	No	596/2014	of	the	
European	Parliament	and	Council	(Market	Abuse	Regulation)	apply	in	Germany,	which	may	affect	
transactions	under	the	Plan	such	as	e.g.	the	subscription	or	participation,	the	suspension,	the	
cancellation	or	an	amending	order,	the	acquisition	or	sale	of	shares	of	Stock	acquired	under	the	Plan,	if	
the	Participant	has	inside	information	regarding	the	Company.	The	Participant	is	advised	to	determine	
carefully	whether	he	or	she	has	inside	information	in	respect	of	the	Company	and	whether	and	to	what	
extend	insider	dealing	rules	can	apply	to	him	or	her.	In	case	of	uncertainty,	the	Company	recommends	
that	the	Participant	consults	with	a	legal	advisor.

Limitation	of	Liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	in	the	Plan.	The	Company	cannot	be	held	liable	if	the	Participant	
violates	German	law	or	any	other	applicable	rules	to	be	complied	with	by	the	Participant	in	conjunction	
with	the	participation	in	the	Plan	including	but	not	limited	to	insider	dealing	restrictions	under	the	
Market	Abuse	Regulation.		

HONG	KONG

Notification

Securities	Law	Notice

WARNING:	The	Performance-based	restricted	stock	units	issued	upon	settlement	of	the	Award	do	not	
constitute	a	public	offering	of	securities	under	Hong	Kong	law	and	are	available	only	to	employees	of	the	
Company.	The	Agreement,	including	these	additional	terms,	the	Plan	and	other	incidental	
communication	materials	have	not	been	prepared	in	accordance	with	and	are	not	intended	to	constitute	
a	“prospectus”	for	a	public	offering	of	securities	under	the	applicable	securities	legislation	in	Hong	Kong.	
Nor	have	the	documents	been	reviewed	by	any	regulatory	authority	in	Hong	Kong.	The	Performance-
based	restricted	stock	units	are	intended	only	for	the	personal	use	of	each	eligible	employee	of	the	
Company	or	its	Participating	Companies	and	may	not	be	distributed	to	any	other	person.	If	the	
Participant	is	in	any	doubt	about	any	of	the	contents	of	the	Agreement,	including	this	Appendix,	or	the	
Plan,	the	Participant	should	obtain	independent	professional	advice.



Occupational	Retirement	Schemes	Ordinance	Alert

The	Company	specifically	intends	that	neither	the	Award	nor	the	Plan	will	be	considered	or	deemed	an	
occupational	retirement	scheme	for	purposes	of	the	Occupational	Retirement	Schemes	Ordinance	
(“ORSO”).

Terms	and	Conditions

Sale	of	Shares

Any	shares	of	Stock	received	at	grant	or	vesting	are	accepted	as	a	personal	investment.	In	the	event	that	
any	portion	of	this	Award	vests	within	six	months	of	the	grant	date,	the	Participant	agrees	that	he	or	she	
will	not	offer	to	the	public	or	otherwise	dispose	of	the	shares	of	Stock	acquired	prior	to	the	six-month	
anniversary	of	the	grant	date.

INDIA

Terms	and	Conditions

Tax	Withholding	

The	following	provision	supplements	Section	7	of	this	Agreement:

The	Participant	agrees	that	under	the	provisions	of	the	(Indian)	Income	Tax	Act,	1961,	the	employer	
and/or	the	Company	would	be	required	to	withhold	Tax-Related	Items	on	the	value	of	the	benefit	
earned	by	the	Participant	as	a	result	of	the	Participant’s	participation	in	the	Plan.	Such	benefit	shall	be	
computed	according	to	the	provisions	of	the	(Indian)	Income	Tax	Act,	1961,	read	with	the	(Indian)	
Income	Tax	Rules,	1962.

The	Participant	agrees	that	the	employer	and/or	the	Company	may	calculate	the	Tax-Related	Items	to	be	
withheld	and	accounted	for	by	reference	to	the	maximum	applicable	rates,	without	prejudice	to	any	
right	that	the	Participant	may	have	to	recover	any	overpayment	from	the	relevant	tax	authorities.	The	
Participant	agrees	that	the	employer	and/or	the	Company	may	withhold	the	Tax-Related	Items	from	the	
Participant’s	wages	or	other	cash	compensation	paid	to	the	Participant	by	the	Company	and/or	the	
employer.	The	Participant	agrees	to	pay	to	the	Company	or	the	employer	the	Tax-Related	Items	that	the	
Company	or	the	employer	may	be	required	to	withhold	or	account,	if	such	Tax-Related	Items	cannot	be	
satisfied	by	the	means	previously	described.

The	Participant	acknowledges	that,	regardless	of	any	action	taken	by	the	Company	or	the	employer,	the	
ultimate	liability	for	all	Tax-Related	Items	is	and	remains	the	responsibility	of	the	Participant	and	may	
exceed	the	amount	actually	withheld	by	the	Company	or	the	employer.	

Notifications

Exchange	Control	Information

The	Participant	understands	and	agrees	that	he	or	she	must	repatriate	any	proceeds	from	the	sale	of	
shares	of	Stock	acquired	under	the	Plan	to	India	and	convert	the	proceeds	into	local	currency	within	90	
days	of	receipt.	The	Participant	will	receive	a	foreign	inward	remittance	certificate	("FIRC")	from	the	
bank	where	he	or	she	deposits	the	foreign	currency.	The	Participant	should	maintain	the	FIRC	as	
evidence	of	the	repatriation	of	funds	in	the	event	the	Reserve	Bank	of	India	or	his	or	her	employer	
requests	proof	of	repatriation.

Foreign	Asset/Account	Reporting	Information

Indian	residents	are	required	to	declare	the	following	items	in	their	annual	tax	return:	(i)	any	foreign	
assets	held	by	them	(including	shares	of	Stock	acquired	under	the	Plan),	and	(ii)	any	foreign	bank	
accounts	for	which	they	have	signing	authority.	It	is	the	Participant’s	ability	to	comply	with	applicable	
foreign	asset	tax	laws	in	India	and	the	Participant	should	consult	with	his	or	her	personal	tax	advisor	to	
ensure	that	the	Participant	is	properly	reporting	his	or	her	foreign	assets	and	bank	accounts.	The	



Participant’s	local	employer	will	issue	a	Form	16	to	the	Participant	and	report	perquisites	in	Form	12BA	
after	the	end	of	the	Financial	Year.

IRELAND

Notifications

Director	Notification	Requirement

If	the	Participant	is	a	director,	shadow	director	or	secretary	of	an	Irish	Affiliate,	the	Participant	is	
required	to	notify	such	Irish	Affiliate	in	writing	within	five	business	days	of	(i)	receiving	or	disposing	of	an	
interest	in	the	Company	(e.g.,	Award,	shares	of	Stock,	etc.),	(ii)	becoming	aware	of	the	event	giving	rise	
to	the	notification	requirement,	or	(iii)	becoming	a	director,	shadow	director	or	secretary	of	an	Irish	
Affiliate	if	such	an	interest	exists	at	the	time.	This	notification	requirement	also	applies	with	respect	to	
the	interests	of	a	spouse	or	children	under	the	age	of	18	(whose	interests	will	be	attributed	to	the	
director,	shadow	director	or	secretary,	as	the	case	may	be).	

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Ireland.

ITALY

Terms	and	Conditions

Plan	Document	Acknowledgment

In	accepting	the	Performance-based	restricted	stock	units,	the	Participant	acknowledges	that	he	or	she	
has	received	a	copy	of	the	Plan	and	the	Agreement	and	has	reviewed	the	Plan	and	the	Agreement	in	
their	entirety	and	fully	understands	and	accepts	all	provisions	of	the	Plan	and	the	Agreement.	The	
Participant	further	acknowledges	that	he	or	she	has	read	and	specifically	and	expressly	approves	the	
following	sections	of	the	Agreement:	Section	3:	The	Award;	Section	4:	Certification	of	the	Committee;	
Section	5:	Vesting	of	Performance-based	Restricted	Stock	Units;	Section	6:	Settlement	of	the	Award;	
Section	7:	Tax	Matters;	Section	8:	Change	in	Control;	Section	12:	Compliance	with	Section	409A;	Section	
13:	Service	Conditions;	Section	14:	Data	Privacy;	Section	15:	Miscellaneous	Provisions.

Notifications

Foreign	Asset/Account	Reporting	Information

If	the	Participant	holds	investments	abroad	or	foreign	financial	assets	(e.g.,	cash,	shares,	Performance-
based	restricted	stock	units)	that	may	generate	income	taxable	in	Italy,	the	Participant	is	required	to	
report	them	on	his	or	her	annual	tax	returns	(UNICO	Form,	RW	Schedule)	or	on	a	special	form	if	no	tax	
return	is	due,	irrespective	of	their	value.	The	same	reporting	duties	apply	to	the	Participant	if	he	or	she	is	
a	beneficial	owner	of	the	investments,	even	if	the	Participant	does	not	directly	hold	investments	abroad	
or	foreign	assets.

Foreign	Asset	Tax	Information

The	value	of	financial	assets	held	outside	of	Italy	by	Italian	residents	is	subject	to	a	foreign	asset	tax,	
subject	to	an	exemption.	The	taxable	amount	will	be	the	fair	market	value	of	the	financial	assets	(e.g.,	
shares)	assessed	at	the	end	of	the	calendar	year.

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Italy.



JAPAN

Notifications

Foreign	Exchange

Under	certain	circumstances,	Participant	may	be	required	to	file	a	report	with	the	Ministry	of	Finance	if	
Participant	intends	to	acquire	shares	of	Stock	whose	value	exceeds	a	certain	amount.	The	reporting,	if	
required,	is	due	within	20	days	from	the	acquisition	of	the	shares	of	Stock	(however,	if	the	Participant	
acquires	such	shares	of	Stock	through	a	securities	company	in	Japan,	such	requirement	will	not	be	
imposed).	The	reporting	requirements	vary	depending	on	whether	the	relevant	payment	is	made	
through	a	bank	in	Japan.

The	participant	is	advised	to	seek	appropriate	professional	advice	as	to	how	the	exchange	control	
regulations	apply	to	his	or	her	specific	situation.	Please	note	that	laws	and	regulations	change	frequently	
and	occasionally	on	a	retroactive	basis.

Foreign	Asset/Account	Reporting	Information

Japanese	residents	holding	assets	outside	of	Japan	with	a	total	net	fair	market	value	exceeding	
¥50,000,000	(as	of	December	31	each	year)	are	required	to	comply	with	annual	tax	reporting	obligations	
with	respect	to	such	assets.	The	participant	is	advised	to	consult	with	a	personal	tax	advisor	to	ensure	
that	he	or	she	is	properly	complying	with	applicable	reporting	requirements.

Securities	Law	Information	

The	Award	and	the	shares	of	Stock	have	not	been	registered	under	the	Financial	Instruments	and	
Exchange	Act	of	Japan	(Law	No.	25	of	1948),	as	amended	(the	“FIEA”).	The	Award	and	the	shares	of	
Stock	issuable	upon	the	exercise	of	Award	may	not	be	offered	or	sold	in	Japan	or	to,	or	for	the	benefit	
of,	any	resident	of	Japan	or	to	others	for	re-offering	or	re-sale,	directly	or	indirectly,	in	Japan	or	to,	or	for	
the	benefit	of,	any	resident	of	Japan,	except	pursuant	to	an	exemption	from	the	registration	
requirements	of,	and	otherwise	in	compliance	with,	the	FIEA	and	any	other	applicable	laws,	regulations	
and	ministerial	guidelines	of	Japan.	As	used	herein,	the	term	"resident	of	Japan"	means	any	natural	
person	having	his	place	of	domicile	or	residence	in	Japan,	or	any	corporation	or	other	entity	organized	
under	the	laws	of	Japan	or	having	its	main	office	in	Japan.

KOREA

Notifications

Exchange	Control	Notification

If	the	Participant	realizes	US$500,000	or	more	from	the	Award,	including	from	sales	of	the	shares	of	
Stock,	in	a	single	transaction,	he	or	she	must	repatriate	the	proceeds	to	Korea	within	eighteen	months	of	
the	payment.	Accordingly,	the	Participant	is	strongly	encouraged	to	consult	his	or	her	personal	legal	
advisor	if	the	sum	of	amounts	from	the	Award	exceeds	this	threshold.

Foreign	Assets	Reporting	Information

Korean	residents	must	declare	all	foreign	financial	accounts	(e.g.,	non-Korean	bank	accounts,	brokerage	
accounts,	etc.)	to	the	Korean	tax	authority	and	file	a	report	with	respect	to	such	accounts	if	the	value	of	
such	accounts	exceeds	KRW	1	billion	(or	an	equivalent	amount	in	foreign	currency).	The	Participant	
should	consult	with	his	or	her	personal	tax	advisor	to	determine	how	to	value	his	or	her	foreign	accounts	
for	purposes	of	this	reporting	requirement	and	whether	he	is	she	is	required	to	file	a	report	with	respect	
to	such	accounts.



MALAYSIA

Notifications

Securities	Law	Notice

The	grant	of	the	Award	has	been	made	in	compliance	with	applicable	Malaysian	securities	requirements	
including,	as	appropriate,	filing	an	Information	Memorandum	with	the	Malaysian	Securities	Commission.

Malaysian	Insider	Trading	Notification

The	Participant	should	be	aware	of	the	Malaysian	insider-trading	rules,	which	may	impact	the	
Participant’s	acquisition	or	disposal	of	shares	or	rights	to	shares	under	the	Plan.	Under	the	Malaysian	
insider-trading	rules,	the	Participant	is	prohibited	from	acquiring	or	selling	shares	or	rights	to	shares	
(e.g.,	an	award	under	the	Plan)	when	the	Participant	is	in	possession	of	information	which	is	not	
generally	available	and	which	the	Participant	knows	or	should	know	will	have	a	material	effect	on	the	
price	of	shares	once	such	information	is	generally	available.

Director	Notification	Obligation

If	the	Participant	is	a	director	of	the	Company's	Malaysian	Participating	Company,	the	Participant	is	
subject	to	certain	notification	requirements	under	the	Malaysian	Companies	Act.	Among	these	
requirements	is	an	obligation	to	notify	the	Malaysian	Participating	Company	in	writing	when	the	
Participant	receives	or	disposes	of	an	interest	(e.g.,	an	award	under	the	Plan	or	shares)	in	the	Company	
or	any	related	company.	Such	notifications	must	be	made	within	14	days	of	receiving	or	disposing	of	any	
interest	in	the	Company	or	any	related	company.

NETHERLANDS

Notifications

Prohibition	Against	Insider	Trading

The	Participant	should	be	aware	of	the	Dutch	insider	trading	rules,	which	may	affect	the	sale	of	shares	
acquired	under	the	Plan.	In	particular,	the	Participant	may	be	prohibited	from	effecting	certain	share	
transactions	if	the	Participant	has	insider	information	regarding	the	Company.	Below	is	a	discussion	of	
the	applicable	restrictions.	The	Participant	is	advised	to	read	the	discussion	carefully	to	determine	
whether	the	insider	rules	could	apply	to	him	or	her.	If	it	is	uncertain	whether	the	insider	rules	apply,	the	
Company	recommends	the	Participant	consult	with	a	legal	advisor.	The	Company	cannot	be	held	liable	if	
you	violate	the	Dutch	insider	trading	rules.	The	Participant	is	responsible	for	ensuring	compliance	with	
these	rules.	

Dutch	securities	laws	prohibit	insider	trading.	As	of	3	July	2016,	the	European	Market	Abuse	Regulation	
(MAR),	is	applicable	in	the	Netherlands.	For	further	information,	the	Participant	is	referred	to	the	
website	of	the	Authority	for	the	Financial	Markets	(AFM):	https://www.afm.nl/en/professionals/
onderwerpen/marktmisbruik.

Given	the	broad	scope	of	the	definition	of	inside	information,	certain	employees	of	the	Company	
working	at	its	Dutch	Participating	Company	may	have	inside	information	and	thus	are	prohibited	from	
making	a	transaction	in	securities	in	the	Netherlands	at	a	time	when	they	have	such	inside	information.	
By	entering	into	the	Agreement	and	participating	in	the	Plan,	the	Participant	acknowledges	having	read	
and	understood	the	notification	above	and	acknowledges	that	it	is	his	or	her	responsibility	to	comply	
with	the	Dutch	insider	trading	rules,	as	discussed	herein.

Securities	Law	Information

The	grant	of	the	Award	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	the	Netherlands.



NEW	ZEALAND

Notification

Securities	Law	Notice

The	Participant	is	being	offered	an	opportunity	to	participate	in	the	Plan.	In	compliance	with	New	
Zealand	securities	law,	the	Participant	is	hereby	notified	that	all	documents	related	to	the	Plan	have	
either	been	provided	to	the	Participant	or	are	available	via	website	or	hard	copy.	

A	copy	of	the	above	documents	will	be	provided	to	the	Participant,	free	of	charge,	on	written	request	to	
the	Company.

Notwithstanding	any	other	provisions	of	the	Plan,	every	covenant	or	other	provisions	set	out	in	an	
exclusion	under	Schedule	1	of	the	New	Zealand	Financial	Markets	Conduct	Act	2013	("FMCA")	or	in	an	
exemption	or	modification	granted	from	time	to	time	by	the	Financial	Markets	Authority	in	respect	of	
the	Plan	or	which	applies	to	the	Plan	pursuant	to	its	powers	under	the	FMCA	and	required	to	be	
included	in	the	Plan	in	order	for	that	exclusion,	exemption	or	modification	to	have	full	effect,	is	deemed	
to	be	contained	in	the	Plan.	To	the	extent	that	any	covenant	or	other	provision	deemed	by	this	clause	to	
be	contained	in	the	Plan	is	inconsistent	with	any	other	provision	in	the	Plan,	the	deemed	covenant	or	
other	provision	will	prevail.

The	Participant	is	encouraged	to	read	the	provided	materials	carefully	before	making	a	decision	on	
whether	to	participate	in	the	Plan.	When	reading	these	materials,	the	Participant	should	note	that	all	
references	to	the	exercise	price	are	listed	in	U.S.	dollars.	In	addition,	the	Participant	should	consult	a	tax	
advisor	for	specific	information	concerning	the	personal	tax	situation	with	regard	to	Plan	participation.

Warning

If	the	Company	runs	into	financial	difficulties	and	is	wound	up,	you	will	be	paid	only	after	all	creditors	
and	holders	of	preference	shares	have	been	paid.	You	may	lose	some	or	all	of	your	investment.

New	Zealand	law	normally	requires	people	who	offer	financial	products	to	give	information	to	investors	
before	they	invest.	This	information	is	designed	to	help	investors	to	make	an	informed	decision.

The	usual	rules	do	not	apply	to	this	offer	because	it	is	made	under	an	employee	share	option	purchase	
scheme.

As	a	result,	you	may	not	be	given	all	the	information	usually	required.	You	will	also	have	fewer	other	
legal	protections	for	this	investment.

You	have	a	right,	upon	request,	to	receive	from	lululemon	athletica	inc.,	free	of	charge,	a	copy	(or	
electronic	copy)	of	the	Company’s	relevant	financial	statements	for	the	most	recently	completed	
financial	year	and	the	auditor’s	report.	The	relevant	financial	statements	are	those	of	lululemon	
athletica	inc.	and	its	subsidiaries	prepared	in	accordance	with	US	GAAP	for	the	most	recently	completed	
accounting	period.	Please	address	any	such	requests	to	lululemon	athletica	inc.,	Attn:	HR,	[1818	
CORNWALL	AVENUE,	Vancouver,	British	Columbia	V6J	1C7]

Ask	questions,	read	all	documents	carefully,	and	seek	independent	financial	advice	before	committing	
yourself.

Financial	Information	Notice

You	have	a	right	to	receive	the	following	financial	information,	free	of	charge,	upon	request:

• A	copy	of	the	Company’s	latest	annual	report	prepared	under	any	enactment	or	overseas	law	(if	
any);	and

• A	copy	of	the	Company’s	relevant	financial	statements	and	either	the	auditor’s	report	on	them	
or	a	statement	that	they	are	not	audited.	



NORWAY

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Norway.

Limitation	of	liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	in	the	Plan.	The	Company	cannot	be	held	liable	if	the	Participant	
violates	Norwegian	law	or	any	other	applicable	rules	to	be	complied	with	by	the	Participant	in	
conjunction	with	the	participation	in	the	Plan	including	but	not	limited	to	insider	dealing	restrictions	
under	any	applicable	law.		

Tax	Consultation

The	Participant	understands	that	he	or	she	may	suffer	adverse	tax	consequences	as	a	result	of	the	
Participant’s	acquisition	or	disposition	of	the	shares	of	Stock.	The	Participant	is	encouraged	to	seek	
personal	tax	advice	in	connection	with	the	acquisition	or	disposition	of	shares	of	Stock.	The	Participant	
acknowledges	that	the	Participant	is	not	relying	on	the	Company	or	any	Participating	Company	for	any	
tax	advice.

SINGAPORE

Notifications

Securities	Law	Information

The	grant	of	the	Performance-based	restricted	stock	units	is	being	made	pursuant	to	the	“Qualifying	
Person”	exemption	under	section	273(1)(f)	of	the	Singapore	Securities	and	Futures	Act	(Chapter	289,	
2006	Ed.)	(“SFA”).	The	Plan	has	not	been	lodged	or	registered	as	a	prospectus	with	the	Monetary	
Authority	of	Singapore.	The	participant	should	note	that	the	Performance-based	restricted	stock	units	
are	subject	to	section	257	of	the	SFA	and	the	Participant	will	not	be	able	to	make	any	subsequent	sale	in	
Singapore	of	the	shares	of	Stock	acquired	through	the	vesting	of	the	Performance-based	restricted	stock	
units	or	any	offer	of	such	sale	in	Singapore	unless	such	sale	or	offer	is	made	pursuant	to	the	exemptions	
under	Part	XIII	Division	(1)	Subdivision	(4)	(other	than	section	280)	of	the	SFA.

Director	Notification	Obligation

If	Participant	is	a	director,	associate	director	or	shadow	director	of	a	Singapore	Participating	Company,	
Participant	is	subject	to	certain	notification	requirements	under	the	Singapore	Companies	Act.	Among	
these	requirements	is	an	obligation	to	notify	the	Singapore	Participating	Company	in	writing	when	
Participant	receives	an	interest	(e.g.,	Performance-based	restricted	stock	units	or	shares	of	Stock)	in	the	
Company	or	any	Participating	Company.	In	addition,	Participant	must	notify	the	Singapore	Participating	
Company	when	Participant	sells	shares	of	Stock	of	the	Company	or	any	Participating	Company	(including	
when	Participant	sells	shares	acquired	through	the	vesting	of	Performance-based	restricted	stock	units).	
These	notifications	must	be	made	within	two	business	days	of	acquiring	or	disposing	of	any	interest	in	
the	Company	or	any	Affiliate.	In	addition,	a	notification	must	be	made	of	the	Participant’s	interests	in	
the	Company	or	any	Affiliate	within	two	business	days	of	becoming	a	director.



SPAIN

Terms	and	Conditions

Service	Conditions

This	provision	supplements	Section	13	of	the	Agreement:

In	accepting	this	Award,	the	Participant	consents	to	participate	in	the	Plan	and	acknowledges	that	he	or	
she	has	received	a	copy	of	the	Plan.

The	Participant	understands	that	the	Company	has	unilaterally,	gratuitously	and	discretionally	decided	
to	grant	Award	under	the	Plan	to	individuals	who	may	be	employees	of	the	Company	or	a	Participating	
Company	throughout	the	world.	The	decision	is	a	limited	decision	that	is	entered	into	upon	the	express	
assumption	and	condition	that	any	grant	will	not	economically	or	otherwise	bind	the	Company	or	any	
Participating	Company.	Consequently,	the	Participant	understands	that	this	Award	is	granted	on	the	
assumption	and	condition	that	this	Award	and	any	restricted	stock	units	acquired	upon	exercise	of	this	
Award	are	not	part	of	any	employment	contract	(either	with	the	Company	or	any	Participating	
Company)	and	shall	not	be	considered	a	mandatory	benefit,	salary	for	any	purposes	(including	severance	
compensation)	or	any	other	right	whatsoever.	In	addition,	the	Participant	understands	that	this	Award	
would	not	be	granted	to	the	Participant	but	for	the	assumptions	and	conditions	referred	to	herein;	thus,	
the	Participant	acknowledges	and	freely	accepts	that	should	any	or	all	of	the	assumptions	be	mistaken	
or	should	any	of	the	conditions	not	be	met	for	any	reason,	then	the	grant	of	this	Award	shall	be	null	and	
void.

This	Award	is	a	conditional	right	to	restricted	stock	units	and	will	be	forfeited	in	the	case	of	the	
Participant’s	termination	of	employment.	This	will	be	the	case	even	if	(1)	the	Participant	is	considered	to	
be	unfairly	dismissed	without	good	cause;	(2)	the	Participant	is	dismissed	for	disciplinary	or	objective	
reasons	or	due	to	a	collective	dismissal;	(3)	the	Participant	terminates	employment	due	to	a	change	of	
work	location,	duties	or	any	other	employment	or	contractual	condition;	(4)	the	Participant	terminates	
employment	due	to	unilateral	breach	of	contract	of	the	Company	or	any	of	its	Participating	Companies;	
or	(5)	the	Participant’s	employment	terminates	for	any	other	reason	whatsoever.	Consequently,	upon	
the	termination	of	the	Participant’s	employment	for	any	of	the	reasons	set	forth	above,	the	Participant	
will	automatically	lose	any	rights	to	the	unvested	Award	granted	to	him	or	her	as	of	the	date	of	the	
Participant’s	termination	of	employment,	as	described	in	the	Plan	and	the	Agreement.

Notifications

Exchange	Control	Information

The	Participant	must	declare	the	acquisition	and	sale	of	shares	of	Stock	to	the	Dirección	General	de	
Comercio	y	Inversiones	(the	“DGCI”)	for	statistical	purposes.	Because	the	Participant	will	not	acquire	or	
sell	the	shares	of	Stock	through	the	use	of	a	Spanish	financial	institution,	the	Participant	must	make	the	
declaration	himself	or	herself	by	filing	a	D-6	form	with	the	DGCI.	Generally,	the	D-6	form	must	be	filed	
each	January	while	the	shares	of	Stock	are	owned	as	of	December	31	of	each	year;	however,	if	the	value	
of	the	shares	of	Stock	or	the	sale	proceeds	exceeds	a	certain	legally	designated	amount,	a	declaration	
must	be	filed	within	one	month	of	the	acquisition	or	sale,	as	applicable.	Therefore,	the	Participant	
should	consult	his	or	her	personal	advisor	regarding	whether	he	or	she	will	be	required	to	file	an	
informational	tax	report	for	assets	and	rights	that	he	or	she	holds	abroad.

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Spain.

The	Awards	do	not	qualify	under	Spanish	Law	as	securities.	No	“offer	to	the	public,”	as	defined	under	
Spanish	Law,	has	taken	place	or	will	take	place	in	the	Spanish	territory.	Neither	the	Plan	nor	this	
Agreement	have	been	registered	with	the	Comisión	Nacional	del	Mercado	de	Valores	and	do	not	
constitute	a	public	offering	prospectus.



Foreign	Asset/Account	Reporting	Information

To	the	extent	that	the	Participant	holds	shares	of	Stock	and/or	has	bank	accounts	outside	Spain	with	a	
value	in	excess	of	a	certain	legally	designated	amount	(for	each	type	of	asset)	as	of	December	31	each	
year,	the	Participant	will	be	required	to	report	information	on	such	assets	through	tax	form	720.	After	
such	shares	of	Stock	and/or	accounts	are	initially	reported,	the	reporting	obligation	will	apply	for	
subsequent	years	only	if	the	value	of	any	previously	reported	shares	of	Stock	or	accounts	increases	by	
more	than	a	certain	legally	designated	amount.	The	Participant	should	consult	his	or	her	personal	
advisor	in	this	regard.	Further,	the	Participant	is	required	to	declare	electronically	to	the	Bank	of	Spain	
any	securities	accounts	(including	brokerage	accounts	held	abroad),	as	well	as	the	shares	of	Stock	held	in	
such	accounts	if	the	value	of	the	transactions	during	the	prior	tax	year	or	the	balances	in	such	accounts	
as	of	December	31	of	the	prior	tax	year	exceed	a	certain	legally	designated	amount.	Therefore,	the	
Participant	should	consult	his	or	her	personal	advisor	in	this	regard.

SWEDEN

Notifications

Securities	Law	Information.

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Sweden.

Terms	and	Conditions

Exchange	Control.

The	Participant	understands	and	agrees	that	foreign	and	local	banks	or	financial	institutions	(including	
brokers)	engaged	in	cross-border	transactions	generally	may	be	required	to	report	any	payments	to	or	
from	a	foreign	country	exceeding	a	certain	amount	to	The	National	Tax	Board,	which	receives	the	
information	on	behalf	of	the	Swedish	Central	Bank	(Sw.Riksbanken).	This	requirement	may	apply	even	if	
the	Participant	has	a	brokerage	account	with	a	foreign	broker.

SWITZERLAND

Notifications

Securities	Law	Notification

The	grant	of	the	Performance-based	restricted	stock	units	is	considered	a	private	offering	and	therefore	
is	not	subject	to	securities	registration	in	Switzerland.

TAIWAN

Terms	and	Conditions

Data	Privacy	Acknowledgement

The	Participant	hereby	acknowledges	that	the	Participant	has	read	and	understood	the	terms	regarding	
the	collection,	processing	and	transfer	of	Data	contained	in	the	Data	Privacy	section	of	this	Agreement	
and,	by	participating	in	the	Plan,	the	Participant	agrees	to	such	terms.	In	this	regard,	upon	request	of	the	
Participating	Company	Group	retaining	the	Participant’s	Service,	the	Participant	agrees	to	provide	an	
executed	data	privacy	consent	form	to	the	Participating	Company	Group	retaining	the	Participant’s	
Service	(or	any	other	agreements	or	consents	that	may	be	required	by	the	Participating	Company	Group	
retaining	the	Participant’s	Service)	that	the	Participating	Company	Group	retaining	the	Participant’s	
Service	may	deem	necessary	to	obtain	under	the	data	privacy	laws	in	the	Participant’s	country,	either	
now	or	in	the	future.	the	Participant	understands	that	the	Participant	will	not	be	able	to	participate	in	
the	Plan	if	the	Participant	fails	to	execute	any	such	consent	or	agreement.



Notifications

Securities	Law	Information

The	Award	and	any	shares	of	Stock	acquired	pursuant	to	the	Plan	are	available	only	for	Employees	or	
directors	of	the	Participating	Company	Group.	The	offer	is	not	a	public	offer	of	securities	by	a	Taiwanese	
company.

Neither	the	Plan	nor	the	Performance-based	restricted	stock	units	are	registered	in	Taiwan	with	the	
Securities	and	Futures	Bureau	or	subject	to	the	securities	laws	of	Taiwan.

Exchange	Control	Information

The	Participant	may	remit	and	acquire	up	to	a	legally	designated	amount	(currently	US$5,000,000)	per	
year	in	foreign	currency	(including	proceeds	from	the	sale	of	shares	of	Stock	or	the	receipt	of	any	
dividends)	without	justification.

If	the	transaction	amount	exceeds	a	legally	designated	amount	(currently	TWD500,000)	in	a	single	
transaction,	Taiwanese	residents	must	submit	a	Foreign	Exchange	Transaction	Form	and	provide	
supporting	documentation	to	the	satisfaction	of	the	remitting	bank.	In	addition,	if	the	transaction	
amount	exceeds	a	legally	designated	amount	(currently	US$500,000),	the	Participant	may	be	required	to	
provide	additional	supporting	documentation	to	the	satisfaction	of	the	bank	involved	in	the	transaction.	
the	Participant	should	consult	with	the	Participant’s	personal	advisor	to	ensure	compliance	with	
applicable	exchange	control	laws	in	Taiwan.

THAILAND

Notifications

Exchange	Control	Information

If	the	proceeds	from	the	sale	of	shares	or	the	receipt	of	dividends	are	equal	to	or	greater	than	a	certain	
legally	designated	amount	in	a	single	transaction,	Thai	resident	Participant’s	must	repatriate	the	
proceeds	to	Thailand	immediately	upon	receipt	and	convert	the	funds	to	Thai	Baht	or	deposit	the	
proceeds	in	a	foreign	currency	deposit	account	maintained	by	a	bank	in	Thailand	within	360	days	of	
remitting	the	proceeds	to	Thailand.	In	addition,	Thai	resident	Participants	must	report	the	inward	
remittance	to	the	Bank	of	Thailand	on	a	foreign	exchange	transaction	form.	Failure	to	comply	with	these	
obligations	may	result	in	penalties	assessed	by	the	Bank	of	Thailand.	The	Participant	should	consult	with	
his	or	her	personal	advisor	prior	to	taking	any	action	with	respect	to	the	remittance	of	proceeds	into	
Thailand.	

Because	exchange	control	regulations	change	frequently	and	without	notice,	the	Participant	should	
consult	his	or	her	personal	advisor	before	selling	shares	to	ensure	compliance	with	current	regulations.	
It	is	the	Participant’s	sole	responsibility	to	comply	with	exchange	control	laws	in	Thailand.

UNITED	ARAB	EMIRATES

Notifications

Securities	Law	Information.

Participation	in	the	Plan	is	being	offered	only	to	selected	Participants	and	is	in	the	nature	of	providing	
equity	incentives	to	Participants	in	the	United	Arab	Emirates.	The	Plan	and	the	Agreement	are	intended	
for	distribution	only	to	such	Participants	and	must	not	be	delivered	to,	or	relied	on	by,	any	other	person.	
Prospective	acquirers	of	the	securities	offered,	including	the	Participant,	should	conduct	their	own	due	
diligence	on	the	securities.	The	Participant	is	encouraged	to	consult	a	legal	or	financial	advisor	if	the	
Participants	does	not	understand	the	contents	of	the	Agreement	or	the	Plan	or	any	aspect	of	the	
Award.	



If	the	Participant	does	not	understand	the	contents	of	the	Plan	and	the	Agreement,	the	Participant	
should	consult	an	authorized	financial	adviser.	The	Emirates	Securities	and	Commodities	Authority	and	
the	Dubai	Financial	Services	Authority	have	no	responsibility	for	reviewing	or	verifying	any	documents	in	
connection	with	the	Plan.	Neither	the	Ministry	of	Economy	nor	the	Dubai	Department	of	Economic	
Development	has	approved	the	Plan	or	the	Agreement	nor	taken	steps	to	verify	the	information	set	out	
therein	and	have	no	responsibility	for	such	documents.

UNITED	KINGDOM

Terms	and	Conditions

Tax	Reporting	and	Payment	Liability

The	following	provision	supplements	Section	7	(Tax	Matters)	of	the	Agreement:

The	Participant	agrees	that	the	Company	or	the	employer	may	calculate	the	Tax-Related	Items	to	be	
withheld	and	accounted	for	by	reference	to	the	maximum	applicable	rates,	without	prejudice	to	any	
right	the	Participant	may	have	to	recover	any	overpayment	from	relevant	U.K.	tax	authorities.	If	
payment	or	withholding	of	any	income	tax	liability	arising	in	connection	with	the	Participant's	
participation	in	the	Plan	is	not	made	by	the	Participant	to	the	employer	within	ninety	(90)	days	of	the	
event	giving	rise	to	such	income	tax	liability	or	such	other	period	specified	in	Section	222(1)(c)	of	the	
U.K.	Income	Tax	(Earnings	and	Pensions)	Act	2003	(the	“Due	Date”),	The	Participant	understands	and	
agrees	that	the	amount	of	any	uncollected	income	tax	will	constitute	a	loan	owed	by	the	Participant	to	
the	employer,	effective	on	the	Due	Date.	The	Participant	understands	and	agrees	that	the	loan	will	bear	
interest	at	the	then-current	official	rate	of	Her	Majesty’s	Revenue	and	Customs,	it	will	be	immediately	
due	and	repayable	by	the	Participant,	and	the	Company	and/or	the	employer	may	recover	it	at	any	time	
thereafter	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Agreement.	Notwithstanding	the	
foregoing,	the	Participant	understands	and	agrees	that	if	they	are	a	director	or	an	executive	officer	of	
the	Company	(within	the	meaning	of	such	terms	for	purposes	of	Section	13(k)	of	the	Exchange	Act),	they	
will	not	be	eligible	for	such	a	loan	to	cover	the	income	tax	liability.	In	the	event	that	the	Participant	is	a	
director	or	executive	officer	and	the	income	tax	is	not	collected	from	or	paid	by	the	Participant	by	the	
Due	Date,	The	Participant	understands	that	the	amount	of	any	uncollected	income	tax	will	constitute	an	
additional	benefit	to	the	Participant	on	which	additional	income	tax	and	National	Insurance	
Contributions	will	be	payable.	The	Participant	understands	and	agrees	that	they	will	be	responsible	for	
reporting	and	paying	any	income	tax	due	on	this	additional	benefit	directly	to	Her	Majesty’s	Revenue	
and	Customs	under	the	self-assessment	regime	and	for	reimbursing	the	Company	or	the	employer	(as	
appropriate)	for	the	value	of	any	primary	and	(to	the	extent	legally	possible)	secondary	class	1	national	
insurance	contributions	due	on	this	additional	benefit	which	the	Company	or	the	employer	may	recover	
from	the	Participant	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Agreement.

Notwithstanding	the	foregoing,	if	Participant	is	an	executive	officer	or	director	(as	within	the	meaning	of	
Section	13(k)	of	the	U.S.	Securities	and	Exchange	Act	of	1934,	as	amended),	the	terms	of	the	provision	
above	will	not	apply.	In	the	event	that	Participant	is	an	executive	office	or	director	and	income	tax	is	not	
collected	from	or	paid	by	Participant	by	the	Due	Date,	the	amount	of	any	uncollected	income	tax	will	
constitute	a	benefit	to	Participant	on	which	additional	income	tax	and	National	Insurance	Contributions	
(“NICs”)	(including	employer's	NICs,	as	defined	below)	may	be	payable.	Participant	understands	that	he	
or	she	will	be	responsible	for	reporting	and	paying	any	income	tax	due	on	this	additional	benefit	directly	
to	HMRC	under	the	self-assessment	regime	and	for	reimbursing	the	Company	and/or	the	employer	(as	
appropriate)	for	the	value	of	any	NICs	due	on	this	additional	benefit.

Notification

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	the	United	Kingdom.

Neither	this	Agreement	nor	Appendix	is	an	approved	prospectus	for	the	purposes	of	section	85(1)	of	the	
Financial	Services	and	Markets	Act	2000	(“FSMA”)	and	no	offer	of	transferable	securities	to	the	public	



(for	the	purposes	of	section	102B	of	FSMA)	is	being	made	in	connection	with	the	Plan.	The	Plan	and	the	
Performance-based	restricted	stock	units	are	exclusively	available	in	the	UK	to	bona	fide	employees	and	
former	employees	and	any	other	UK	Affiliate.

Non-Qualified	Grants

The	Award	is	not	intended	to	be	tax-qualified	or	tax-preferred	under	current	tax	rules	and	regulations	in	
the	United	Kingdom.

Tax	Consultation

The	Participant	understands	that	he	or	she	may	suffer	adverse	tax	consequences	as	a	result	of	the	
Participant’s	acquisition,	holding,	or	disposition	of	the	shares	of	Stock.	The	Participant	represents	that	he	
or	she	will	consult	with	any	tax	advisors	that	the	Participant	deems	appropriate	in	connection	with	the	
acquisition,	holding,	or	disposition	of	the	shares	of	Stock	and	that	the	Participant	is	not	relying	on	the	
Participating	Company	Group	for	any	tax	advice.

Prohibition	Against	Insider	Dealing

The	Participant	should	be	aware	of:

1. the	insider	dealing	rules	of	the	Regulation	(EU)	No	596/2014	of	the	European	Parliament	and	
Council	(Market	Abuse	Regulation)	which	apply	in	the	UK;	and

2. the	UK's	insider	dealing	rules	under	the	Criminal	Justice	Act	1993,

each	of	which	may	affect	transactions	under	the	Plan	such	as	the	acquisition	or	sale	of	shares	of	Stock	
acquired	under	the	Plan,	if	the	Participant	has	inside	information	regarding	the	Company.	If	the	
Participant	is	uncertain	whether	the	insider	dealing	rules	apply,	the	Company	recommends	that	the	
Participant	consults	with	a	legal	advisor.	The	Company	cannot	be	held	liable	if	the	Participant	violates	
the	UK's	insider	dealing	rules.	The	Participant	is	responsible	for	ensuring	his	or	her	compliance	with	
these	rules.

	

	

	



LULULEMON	ATHLETICA	INC.

NOTICE	OF	GRANT	OF	RESTRICTED	STOCK	UNITS

The	Participant	has	been	granted	an	award	of	Restricted	Stock	Units	(the	“Award”)	pursuant	to	the	
lululemon	athletica	inc.	2023	Equity	Incentive	Plan	(the	“Plan”)	and	the	Restricted	Stock	Units	
Agreement	attached	hereto	(the	“Agreement”),	as	follows:

Participant: [●] Employee	ID: [●]
Grant	Date: [●] Grant	No.: [●]
Target	Number	of	Units: [●],	subject	to	adjustment	as	provided	by	the	Agreement.
Settlement	Date: Except	as	otherwise	provided	in	the	Agreement	or	a	separate	written	

employment	or	other	agreement	between	a	Participating	Company	and	the	
Participant,	as	soon	as	practicable	on	or	after	each	Unit	Vesting	Date	(or	
such	other	date	on	which	the	Award	vests	pursuant	to	Sections	4	or	7	of	the	
Agreement),	but	in	any	event	no	later	than	seventy	four	(74)	days	following	
such	date.	

Vested	Units: Except	as	provided	in	the	Restricted	Stock	Units	Agreement	or	a	separate	
written	employment	or	other	agreement	between	a	Participating	Company	
and	the	Participant	and	provided	that	the	Participant’s	Service	has	not	
terminated	prior	to	the	applicable	Unit	Vesting	Date	set	forth	below,	the	
percentage	of	the	Total	Number	of	Units	which	become	Vested	Units	on	
each	Unit	Vesting	Date	Shall	be	as	follows:

Unit	Vesting	Date Percentage	of	Total	Number	of	Units	
Vesting:

[●]	year	after	grant	date
[●]	years	after	grant	date
[●]	years	after	grant	date

[●]%
[●]%
[●]%

Recovery	Policy: The	Award	is	subject	to	the	terms	and	conditions	of	the	Company’s	Policy	
for	Recovery	of	Incentive-Based	Compensation,	as	amended	from	time	to	
time	and	as	filed	with	the	SEC	as	an	exhibit	to	the	Company’s	periodic	
reports	on	Form	10-K	or	Form	10-Q	or	current	reports	on	Form	8-K.	

Exhibit	10.4



By	accepting	the	Award,	the	Participant	(1)	agrees	that	the	Award	is	governed	by	this	Notice	and	by	the	
provisions	of	the	Plan	and	the	Agreement,	both	of	which	are	made	a	part	of	this	document,	(2)	
acknowledges	receipt	of	a	copy	of	the	Plan,	the	Agreement	and	the	prospectus	for	the	Plan,	(3)	
represents	that	the	Participant	has	read	and	is	familiar	with	the	provisions	of	the	Plan	and	the	
Agreement,	and	(4)	hereby	accepts	the	Award	subject	to	all	of	their	terms	and	conditions.	

The	Participant	acknowledges	the	conditions	of	this	Award	and	recognizes	that	the	terms	of	the	Plan	and	
the	Agreement	contain	provisions	which	may	result	in	the	termination,	expiration	or	forfeiture	of	the	
Award,	including,	without	limitation,	with	respect	to	the	treatment	of	the	Award	and	the	Participant’s	
rights	in	respect	thereof	upon	the	cessation	of	the	Participant’s	Service	as	described	in	sections	4	and	7	
of	the	Agreement	and	6	and	14	of	the	Plan.	The	Participant	understands	and	acknowledges	that	the	
purpose	of	the	Award,	the	Plan	and	the	Agreement	is	to	provide	incentives	to	attract,	retain	and	
motivate	eligible	persons	whose	present	and	potential	contributions	are	important	to	the	success	of	the	
Company,	its	Parent	and	Subsidiaries	by	offering	them	an	opportunity	to	participate	in	the	Company’s	
future	performance	through	awards	of	Restricted	stock	units	(RSUs).

LULULEMON	ATHLETICA	INC.	

By:	[●]

Its:	[●]

ATTACHMENTS:	

Restricted	Stock	Units	Agreement

	

	



LULULEMON	ATHLETICA	INC.

RESTRICTED	STOCK	UNITS	AGREEMENT

lululemon	athletica	inc.	has	granted	to	the	Participant	named	in	the	Notice	of	Grant	of	Restricted	Stock	
Units	(the	“Grant	Notice”)	to	which	this	Restricted	Stock	Units	Agreement	(the	“Agreement”)	is	attached	
an	Award	consisting	of	Restricted	Stock	Units	subject	to	the	terms	and	conditions	set	forth	in	the	Grant	
Notice	and	this	Agreement.	The	Award	has	been	granted	pursuant	to	the	lululemon	athletica	inc.	2023	
Equity	Incentive	Plan	(the	“Plan”),	as	amended	to	the	Grant	Date,	the	provisions	of	which	are	
incorporated	herein	by	reference.	

By	accepting	the	Award,	the	Participant:	(a)	acknowledges	receipt	of	and	represents	that	the	Participant	
has	read	and	is	familiar	with	the	Grant	Notice,	this	Agreement,	the	Plan,	and	a	prospectus	for	the	Plan	
(the	“Plan	Prospectus”)	in	the	form	most	recently	prepared	in	connection	with	the	registration	with	the	
Securities	and	Exchange	Commission	of	the	shares	issuable	pursuant	to	the	Plan,	(b)	accepts	the	Award	
subject	to	all	of	the	terms	and	conditions	of	the	Grant	Notice,	this	Agreement	and	the	Plan,	and	(c)	
agrees	to	accept	as	binding,	conclusive	and	final	all	decisions	or	interpretations	of	the	Committee	upon	
any	questions	arising	under	the	Grant	Notice,	this	Agreement	or	the	Plan.1.

1.	DEFINITIONS	AND	CONSTRUCTION.

1.1										Definitions.	Unless	otherwise	defined	herein,	capitalized	terms	shall	have	the	meanings	
assigned	to	such	terms	in	the	Grant	Notice	or	the	Plan.

(a)										“Dividend	Equivalent	Units”	mean	additional	Restricted	Stock	Units	credited	pursuant	to	the	
Dividend	Equivalent	Right	described	in	Section	3.3.

(b)										“Units”	means	the	Restricted	Stock	Units	originally	granted	pursuant	to	the	Award	and	the	
Dividend	Equivalent	Units	credited	pursuant	to	the	Award,	as	both	shall	be	adjusted	from	time	to	time	
pursuant	to	Section	8.

1.2										Construction.	Captions	and	titles	contained	herein	are	for	convenience	only	and	shall	not	affect	
the	meaning	or	interpretation	of	any	provision	of	this	Agreement.	Except	when	otherwise	indicated	by	
the	context,	the	singular	shall	include	the	plural	and	the	plural	shall	include	the	singular.	Use	of	the	term	
“or”	is	not	intended	to	be	exclusive,	unless	the	context	clearly	requires	otherwise.

2.	ADMINISTRATION.

2.1	Award	Administration.	All	questions	of	interpretation	concerning	the	Grant	Notice,	this	Agreement	
and	the	Plan	shall	be	determined	by	the	Committee.	All	determinations	by	the	Committee	shall	be	final	
and	binding	upon	all	persons	having	an	interest	in	the	Award.	Any	executive	officer	of	the	Company	shall	
have	the	authority	to	act	on	behalf	of	the	Company	with	respect	to	any	matter,	right,	obligation,	or	
election	which	is	the	responsibility	of	or	which	is	allocated	to	the	Company	herein,	provided	such	
executive	officer	has	apparent	authority	with	respect	to	such	matter,	right,	obligation,	or	election.	The	
Company	intends	that	the	Award	comply	with,	or	be	exempt	from,	Section	409A	(including	any	
amendments	or	replacements	of	such	section),	and	the	provisions	of	this	Agreement	shall	be	construed	
and	administered	in	a	manner	consistent	with	this	intent.

3.	THE	AWARD.

3.1										Grant	of	Units.	On	the	Grant	Date,	the	Participant	shall	acquire,	subject	to	the	provisions	of	this	
Agreement,	the	Total	Number	of	Units	set	forth	in	the	Grant	Notice,	subject	to	adjustment	as	provided	
in	Section	3.3	and	8.	Each	Unit	represents	a	right	to	receive	on	a	date	determined	in	accordance	with	the	
Grant	Notice	and	this	Agreement	one	share	of	Stock.

3.2										No	Monetary	Payment	Required.	The	Participant	is	not	required	to	make	any	monetary	
payment	(other	than	applicable	tax	withholding,	if	any)	as	a	condition	to	receiving	the	Units	or	Stock	
issued	upon	settlement	of	the	Units,	the	consideration	for	which	shall	be	past	Services	actually	rendered	



and/or	future	Services	to	be	rendered	to	a	Participating	Company.	Notwithstanding	the	foregoing,	if	
required	by	applicable	law,	the	Participant	shall	furnish	consideration	in	the	form	of	cash	or	past	
Services	having	a	value	not	less	than	the	par	value	of	the	Stock	issued	upon	settlement	of	the	Units.

3.3										Dividend	Equivalent	Units.	This	Agreement	also	constitutes	the	award	of	a	Dividend	Equivalent	
Right	to	the	Participant.	On	the	date	that	the	Company	pays	a	cash	dividend	to	holders	of	Stock	
generally,	the	Participant	shall	be	credited	with	a	number	of	additional	whole	Dividend	Equivalent	Units	
determined	by	dividing	(a)	the	product	of	(i)	the	dollar	amount	of	the	cash	dividend	paid	per	share	of	
Stock	such	date	and	(ii)	the	sum	of	the	Total	Number	of	Units	and	the	number	of	Dividend	Equivalent	
Units	previously	credited	to	the	Participant	pursuant	to	the	Award	and	which	have	not	been	settled	or	
forfeited	as	of	such	date,	by	(b)	the	Fair	Market	Value	per	share	of	Stock	on	such	date.	Any	resulting	
fractional	Dividend	Equivalent	Units	shall	be	rounded	down	to	the	nearest	whole	number.	Such	
additional	Dividend	Equivalent	Units	shall	be	subject	to	the	same	terms	and	conditions	and	shall	be	
settled	or	forfeited	in	the	same	manner	and	at	the	same	time	as	the	Units	originally	subject	to	the	
Award	with	respect	to	which	they	have	been	credited.

4.	VESTING	OF	UNITS.

4.1										In	General.	Except	as	provided	by	this	Section	4	and	Section	7,	the	Units	shall	vest	and	become	
Vested	Units	as	provided	in	the	Grant	Notice.	Additionally,	the	termination	and	vesting	provisions	
outlined	in	this	Section	4	are	ultimately	subject	to	specified	country	regulations	as	outlined	in	the	
Additional	Terms	and	Conditions	of	Lululemon	Athletica	Inc.	section	of	this	document.

4.2										Effect	of	Leave	of	Absence.	In	the	event	that	the	Participant	takes	a	statutory	or	an	approved	
leave	or	leaves	of	absence	during	the	period	beginning	on	the	Grant	Date	and	ending	on	the	applicable	
Unit	Vesting	Date,	the	Units	shall	continue	to	vest	during	such	leave	or	leaves	of	absence.	If	the	
Participant	fails	to	return	to	Service	at	the	end	of	the	statutory	or	approved	leave	period,	then,	except	to	
the	extent	required	by	applicable	law,	the	Participant’s	Service	shall	be	treated	as	having	terminated	on	
the	last	day	of	such	statutory	or	approved	leave.	

4.3										Termination	for	Any	Reason	Other	Than	Retirement,	Death	or	Disability.	In	the	event	of	the	
termination	of	the	Participant’s	Service	for	any	reason	other	than	Retirement,	Death	or	Disability	
(whether	voluntary	or	involuntary	and	with	or	without	Cause,	and	including	without	limitation	in	the	
case	of	wrongful	or	unlawful	dismissal	by	the	Company;	constructive	dismissal;	or	termination	pursuant	
to	the	terms	of	an	applicable	employment	agreement)	prior	to	a	Unit	Vesting	Date,	the	Participant	shall,	
subject	to	applicable	laws,	forfeit	and	the	Company	shall	automatically	reacquire	all	of	the	unvested	
Units	subject	to	the	Award.	The	Participant	shall	not	be	entitled	to	any	payment	for	such	forfeited	Units.	
Termination	of	Service	shall	be	deemed	to	be	the	last	day	of	employment	as	an	Employee	or	the	last	day	
on	which	a	Director	or	Consultant	provides	services	to	the	Company,	as	the	case	may	be	(whether	
voluntary	or	involuntary	and	with	or	without	Cause,	and	including	without	limitation	in	the	case	of	
wrongful	or	unlawful	dismissal	by	the	Company;	constructive	dismissal;	or	termination	pursuant	to	the	
terms	of	an	applicable	employment	agreement),	and	not	during	or	as	of	the	end	of	any	period	following	
such	date	during	which	the	Participant	is	in	receipt	of,	or	entitled	to	receive,	statutory,	contractual	or	
common	law/civil	law	notice	of	termination	or	any	compensation	in	lieu	of	such	notice,	except	only	to	
the	minimum	extent	that	such	period	following	the	termination	of	Service	must	be	included	in	order	to	
comply	with	applicable	statutory	requirements	regarding	termination	of	employment.	For	clarity,	the	
Participant	is	not	entitled	to	and	waives	any	right	to	claim	common	law	damages	for	loss	of	an	Award	
stemming	from	the	Company’s	failure	to	provide	the	Participant	with	adequate	notice	of	termination.

4.4										Termination	by	Reason	of	Retirement.	In	the	event	of	the	termination	of	the	Participant’s	
Service	by	reason	of	Retirement	prior	to	any	Unit	Vesting	Date,	then	unvested	Units	shall	continue	to	
vest	for	12	months	following	the	date	of	such	Retirement.

4.5										Termination	by	Reason	of	Death.	In	the	event	of	the	death	prior	to	any	Unit	Vesting	Date,	then	
on	the	date	of	such	death	unvested	Units	shall	become	Vested	Units.

4.6										Termination	by	Reason	of	Disability.	In	the	event	of	the	termination	of	the	Participant’s	Service	
by	reason	of	Disability	prior	to	any	Unit	Vesting	Date,	then	on	the	date	of	such	termination	all	unvested	
Units	shall	become	Vested	Units.



4.7										Forfeiture	For	Violations	of	Non-Compete	and/or	Non-Solicitation	Agreements.	
Notwithstanding	anything	above	to	the	contrary,	if,	during	the	Participant’s	Service,	or	following	the	
Participant’s	termination	of	Service,	the	Participant	violates	any	provision	contained	in	a	written	service	
or	other	agreement	applicable	to	the	Participant	(or	any	other	written	policy	of	the	Participating	
Company	Group	of	general	application)	relating	to	the	prohibition	of	the	Participant	from	engaging	in	
activities	which	would	violate	any	legally	enforceable	non-compete	or	non-solicitation	clause	or	rule	
prior	to	any	Unit	Vesting	Date,	then	all	of	the	Units	shall	be	treated	as	unvested	and	forfeited	as	of	the	
date	on	which	such	violation	occurs.	In	addition,	effective		upon	any	violation	described	above,	any	Units	
which	have	become	Vested	Units	during	the	Participant’s	Service,	or	following	the	Participant’s	
termination	of	Service	shall	be	forfeited	by	the	Participant	and	any	shares	of	Stock	retained	by	such	
Participant	shall	be	returned	to	the	Company	or,	if	the	Participant	no	longer	retains	such	shares	because	
the	Participant	has	disposed	of	the	shares,	then	the	Participant	shall	remit	the	Fair	Market	Value	of	the	
shares	on	the	date	the	Participant	disposed	of	them.

5.	SETTLEMENT	OF	THE	AWARD.

5.1										Issuance	of	Stock.	Subject	to	the	provisions	of	Section	5.3	below,	the	Company	shall	issue	to	the	
Participant	on	the	Settlement	Date	with	respect	to	each	Vested	Unit	one	share	of	Stock.	Shares	of	Stock	
issued	in	settlement	of	Units	shall	be	subject	to	any	restrictions	as	may	be	required	pursuant	to	Section	
5.3,	Section	6,	or	the	Trading	Compliance	Policy.	

5.2										Beneficial	Ownership	of	Shares	of	Stock;	Certificate	Registration.	The	Participant	hereby	
authorizes	the	Company,	in	its	sole	discretion,	to	deposit	for	the	benefit	of	the	Participant	with	any	
broker	with	which	the	Participant	has	an	account	relationship	of	which	the	Company	has	notice	any	or	
all	shares	of	Stock	acquired	by	the	Participant	pursuant	to	the	settlement	of	the	Award.	Except	as	
otherwise	provided	by	this	Section	5.2,	a	certificate	for	the	shares	of	Stock	as	to	which	the	Award	is	
settled	shall	be	registered	in	the	name	of	the	Participant,	or,	if	applicable,	in	the	names	of	the	heirs	of	
the	Participant.	In	addition,	shares	of	Stock	settled	as	a	result	of	this	Agreement	may	be	held	in	book	
entry	form.	

5.3										Restrictions	on	Grant	of	the	Award	and	Issuance	of	Shares	of	Stock.	The	grant	of	the	Award	
and	issuance	of	shares	of	Stock	upon	settlement	of	the	Award	shall	be	subject	to	compliance	with	all	
applicable	requirements	of	federal,	state	law	or	foreign	law	with	respect	to	such	securities.	No	share	of	
Stock	may	be	issued	hereunder	if	the	issuance	of	such	shares	would	constitute	a	violation	of	any	
applicable	federal,	state	or	foreign	securities	laws	or	other	law	or	regulations,	including,	without	
limitation,	the	requirements	of	any	stock	exchange	or	market	system	upon	which	the	Stock	may	then	be	
listed.	The	inability	of	the	Company	to	obtain	from	any	regulatory	body	having	jurisdiction	the	authority,	
if	any,	deemed	by	the	Company’s	legal	counsel	to	be	necessary	to	the	lawful	issuance	of	any	shares	of	
Stock	subject	to	the	Award	shall	relieve	the	Company	of	any	liability	in	respect	of	the	failure	to	issue	
such	shares	as	to	which	such	requisite	authority	shall	not	have	been	obtained.	As	a	condition	to	the	
settlement	of	the	Award,	the	Company	may	require	the	Participant	to	satisfy	any	qualifications	that	may	
be	necessary	or	appropriate,	to	evidence	compliance	with	any	applicable	law	or	regulation	and	to	make	
any	representation	or	warranty	with	respect	thereto	as	may	be	requested	by	the	Company.

5.4										Fractional	Shares.	The	Company	shall	not	be	required	to	issue	fractional	shares	of	Stock	upon	
the	settlement	of	the	Award.	Any	fractional	share	resulting	from	the	determination	of	the	number	of	
Vested	Units	shall	be	rounded	down	to	the	nearest	whole	number.

6.	TAX	MATTERS.

6.1										Responsibility	for	Taxes.	Notwithstanding	any	contrary	provision	of	this	Agreement,	the	
Company	shall	have	no	obligation	to	process	the	settlement	of	the	Award	or	to	deliver	shares	of	Stock	
unless	and	until	satisfactory	arrangements	(as	determined	by	the	Company)	will	have	been	made	by	
Participant	with	respect	to	the	payment	of	income,	employment,	social	insurance,	National	Insurance	
Contributions,	payroll	tax,	fringe	benefit	tax,	payment	on	account	or	other	tax-related	items	related	to	
Participant’s	participation	in	the	Plan	and	legally	applicable	to	Participant	including,	without	limitation,	
in	connection	with	the	grant,	vesting	or	settlement	of	the	Award,	the	subsequent	sale	of	shares	of	Stock	
acquired	under	the	Plan	and/or	the	receipt	of	any	dividends	on	such	shares	of	Stock	which	the	Company	
determines	must	be	withheld	(“Tax-Related	Items”).	Participant	authorizes	the	Company	and/or	the	



Affiliate	to	withhold	any	Tax-Related	Items	legally	payable	by	Participant	from	his	or	her	wages	or	other	
cash	compensation	paid	to	Participant	by	the	Company	and/or	the	Affiliate	or	from	proceeds	of	the	sale	
of	shares	of	Stock.	Further,	if	Participant	is	subject	to	tax	in	more	than	one	jurisdiction	between	the	date	
of	Grant	and	the	date	of	any	relevant	taxable	or	tax	withholding	event,	as	applicable,	Participant	
acknowledges	and	agrees	that	the	Company	and/or	Affiliate	employer,	or	former	employer,	as	
applicable,	may	be	required	to	withhold	or	account	for	tax	in	more	than	one	jurisdiction.	Regardless	of	
any	action	of	the	Company	or	the	Affiliate,	Participant	acknowledges	that	the	ultimate	liability	for	all	
Tax-Related	Items	is	and	remains	Participant’s	responsibility	and	may	exceed	the	amount	actually	
withheld	by	the	Company	or	the	Affiliate.	Participant	further	acknowledges	that	the	Company	and	the	
Affiliate	(1)	make	no	representations	or	undertakings	regarding	the	treatment	of	any	Tax-Related	Items	
in	connection	with	any	aspect	of	the	Award;	and	(2)	do	not	commit	to	and	are	under	no	obligation	to	
structure	the	terms	of	the	grant	or	any	aspect	of	the	Award	to	reduce	or	eliminate	Participant’s	liability	
for	Tax-Related	Items	or	achieve	any	particular	tax	result.

6.2										Withholding	in	Shares.	Subject	to	applicable	law,	in	the	event	the	Participant	has	not	satisfied	
the	tax	withholding	obligations	described	in	Section	6.1	in	accordance	with	Section	6.1,	the	tax	
withholding	obligations	shall	be	satisfied	in	the	following	manner:

(a)										the	Participant	shall	dispose	of	such	portion	of	the	Vested	Units	that	represents	rights	to	receive	
shares	of	Stock	having	a	Fair	Market	Value	equal	to	the	Withholding	Amount	to	the	Company	on	the	
Settlement	Date	in	consideration	for	cash	in	an	amount	equal	to	the	Withholding	Amount,	and	the	full	
amount	of	such	cash	shall	be	withheld	by	the	Company	and	remitted	to	the	relevant	taxing	authority	to	
satisfy	the	tax	withholding	obligations;	and

(b)										the	portion	of	the	Vested	Units	not	disposed	of	in	accordance	with	Section	6.2(a)	shall	be	settled	
in	accordance	with	Section	5.1.

6.3									Non-Qualified	Securities.	All	restricted	stock	units	granted	under	this	agreement	shall	be	
designated	as	“non-qualified	securities”	under	subsection	110(1.4)	of	the	Income	Tax	Act	(the	“Act”).	For	
greater	certainty,	all	designated	restricted	stock	units	will	be	considered	to	be	non-qualified	securities	
for	the	purposes	of	section	110	of	the	Act,	including	the	calculation	of	the	“annual	vesting	limit”	under	
subsection	110(1.31).	The	employer	will	provide	notice	of	this	designation	to	the	employee	and	the	
Canada	Revenue	Agency	as	required	by	subsection	110(1.9)	of	the	Tax	Act.

7.	CHANGE	IN	CONTROL.

7.1										Acceleration	of	Vesting	Upon	a	Change	in	Control.	In	the	event	of	the	consummation	of	a	
Change	in	Control	prior	to	any	Unit	Vesting	Date,	the	surviving,	continuing,	successor,	or	purchasing	
entity	or	parent	thereof,	as	the	case	may	be	(the	“Acquiror”),	may	assume	or	continue	the	Company’s	
rights	and	obligations	with	respect	to	outstanding	Awards	or	substitute	for	outstanding	Awards	
substantially	equivalent	rights	with	respect	to	the	Acquiror’s	stock.	For	purposes	of	this	Section	7.1,	an	
Award	shall	be	deemed	assumed	if,	following	the	Change	in	Control,	the	Award	confers	the	right	to	
receive,	for	each	Unit	subject	to	the	Award	immediately	prior	to	the	Change	in	Control,	the	
consideration	(whether	stock,	cash,	other	securities	or	property	or	a	combination	thereof)	to	which	a	
holder	of	a	share	of	Stock	of	the	Company	on	the	effective	date	of	the	Change	in	Control	was	entitled	for	
each	Unit	subject	to	an	Award.	In	the	event	that	the	Acquiror	elects	not	to	assume,	continue	or	
substitute	for	the	outstanding	Awards	in	connection	with	a	Change	in	Control,	the	vesting	of	100%	of	the	
then	unvested	Units	shall	be	accelerated	in	full	and	such	Units	shall	be	deemed	Vested	Units	effective	as	
of	the	date	of	the	Change	in	Control,	provided	that	the	Participant’s	Service	has	not	terminated	prior	to	
the	Change	in	Control.	In	settlement	of	the	Award,	the	Company	shall	issue	to	the	Participant	one	(1)	
share	of	Stock	for	each	Vested	Unit	determined	in	accordance	with	this	Section	7.1.	The	vesting	of	Units	
and	settlement	of	the	Award	that	was	permissible	solely	by	reason	of	this	Section	7.1	shall	be	
conditioned	upon	the	consummation	of	the	Change	in	Control.	Notwithstanding	the	foregoing,	the	
Committee	may,	in	its	discretion,	determine	that	upon	a	Change	in	Control,	each	Award	outstanding	
immediately	prior	to	the	Change	in	Control	shall	be	canceled	in	exchange	for	payment	with	respect	to	
100%	of	the	Units	which	are	subject	to	accelerated	vesting	in	(a)	cash,	(b)	stock	of	the	Company	or	the	
Acquiror,	or	(c)	other	property	which,	in	any	such	case,	shall	be	in	an	amount	having	a	Fair	Market	Value	
equal	to	the	Fair	Market	Value	of	the	consideration	to	be	paid	per	share	of	stock	in	the	Change	in	



Control	for	each	such	Unit	(subject	to	any	required	tax	withholding).	Such	payment	shall	be	made	as	
soon	as	practicable	following	the	Change	in	Control.

7.2										Termination	After	Change	in	Control.	Notwithstanding	anything	in	this	Agreement	to	the	
contrary,	if	the	Award	is	assumed	or	continued	following	a	Change	in	Control,	and	if	the	Participant’s	
Service	ceases	as	a	result	of	a	Termination	After	Change	in	Control	(as	defined	below),	the	surviving	
Units	shall	become	Vested	Units	and	the	Award	shall	be	settled	promptly	following	such	event.	

(a)										“Termination	After	Change	in	Control”	shall	mean	either	of	the	following	events	occurring	
within	two	years	after	a	Change	in	Control:

(i)												Termination	of	the	Participant’s	Service	with	the	Participating	Company	Group	or	such	
successor	without	Cause;	or

(ii)											The	Participant’s	resignation	for	Good	Reason	(as	defined	below)	within	90	days	of	the	
Participant	first	becoming	aware	of	the	event	constituting	Good	Reason	provided	the	Participant	has	
provided	the	Company	(or	its	successor)	notice	of	such	condition	and	the	opportunity	to	cure	the	event.	

Notwithstanding	any	provision	herein	to	the	contrary,	Termination	After	Change	in	Control	shall	not	
include	any	termination	of	the	Participant’s	Service	which	(A)	is	for	Cause;	(B)	is	a	result	of	the	
Participant’s	voluntary	termination	of	such	relationship	other	than	for	Good	Reason;	or	(C)	occurs	prior	
to	the	effectiveness	of	a	Change	in	Control.

(b)										“Good	Reason”	shall	mean	any	one	or	more	of	the	following:

(i)												Without	the	Participant’s	written	consent,	a	material	adverse	change	in	the	Participant’s	duties	
and	responsibilities	as	compared	to	the	Participant’s	duties	and	responsibilities	immediately	prior	to	the	
Change	in	Control;

(ii)											Without	the	Participant’s	written	consent,	the	relocation	of	the	Participant’s	principal	place	of	
Service	to	a	location	that	is	more	than	50	miles	from	the	Participant’s	principal	place	of	Service	
immediately	prior	to	the	date	of	the	Change	in	Control,	or	the	imposition	of	travel	requirements	
substantially	more	demanding	of	the	Participant	than	such	travel	requirements	existing	immediately	
prior	to	the	date	of	the	Change	in	Control;	or

(iii)										Any	failure	by	the	Participating	Company	Group	(or	its	successor)	to	pay,	or	any	material	
reduction	by	the	applicable	Participating	Company	Group	of,	(A)	the	Participant’s	base	salary	in	effect	
immediately	prior	to	the	date	of	the	Change	in	Control	(unless	reductions	comparable	in	amount	and	
duration	are	concurrently	made	for	all	other	similarly	situated	persons	with	responsibilities,	
organizational	level	and	title	comparable	to	the	Participant’s),	or	(B)	the	Participant’s	target	bonus	
opportunity,	if	any,	in	effect	immediately	prior	to	the	date	of	the	Change	in	Control	(subject	to	
applicable	performance	requirements	with	respect	to	the	actual	amount	of	bonus	compensation	earned	
by	the	Participant).

8.	ADJUSTMENTS	FOR	CHANGES	IN	CAPITAL	STRUCTURE.

Subject	to	any	required	action	by	the	stockholders	of	the	Company	and	the	requirements	of	Section	
409A	of	the	Code	to	the	extent	applicable,	in	the	event	of	any	change	in	the	Stock	effected	without	
receipt	of	consideration	by	the	Company,	whether	through	merger,	consolidation,	reorganization,	
reincorporation,	recapitalization,	reclassification,	stock	dividend,	stock	split,	reverse	stock	split,	split-up,	
split-off,	spin-off,	combination	of	shares,	exchange	of	shares,	or	similar	change	in	the	capital	structure	of	
the	Company,	or	in	the	event	of	payment	of	a	dividend	or	distribution	to	the	stockholders	of	the	
Company	in	a	form	other	than	Stock	(excepting	normal	cash	dividends)	that	has	a	material	effect	on	the	
Fair	Market	Value	of	shares,	appropriate	and	proportionate	adjustments	shall	be	made	in	the	number	of	
Units	subject	to	the	Award	and/or	the	number	and	kind	of	shares	to	be	issued	in	settlement	of	the	
Award,	in	order	to	prevent	dilution	or	enlargement	of	the	Participant’s	rights	under	the	Award.	For	
purposes	of	the	foregoing,	conversion	of	any	convertible	securities	of	the	Company	shall	not	be	treated	
as	“effected	without	receipt	of	consideration	by	the	Company.”	Any	and	all	new,	substituted	or	
additional	securities	or	other	property	to	which	the	Participant	is	entitled	by	reason	of	the	grant	of	Units	



acquired	pursuant	to	this	Award	will	be	immediately	subject	to	the	provisions	of	this	Award	on	the	same	
basis	as	all	Units	originally	acquired	hereunder.	Any	fractional	Unit	or	share	resulting	from	an	
adjustment	pursuant	to	this	Section	shall	be	rounded	down	to	the	nearest	whole	number.	Such	
adjustments	shall	be	determined	by	the	Committee,	and	its	determination	shall	be	final,	binding	and	
conclusive.

9.	RIGHTS	AS	A	STOCKHOLDER.

The	Participant	shall	have	no	rights	as	a	stockholder	with	respect	to	any	shares	of	Stock	which	may	be	
issued	in	settlement	of	this	Award	until	the	date	of	the	issuance	of	a	certificate	for	such	shares	(as	
evidenced	by	the	appropriate	entry	on	the	books	of	the	Company	or	of	a	duly	authorized	transfer	agent	
of	the	Company).	No	adjustment	shall	be	made	for	dividends,	distributions	or	other	rights	for	which	the	
record	date	is	prior	to	the	date	such	certificate	is	issued,	except	as	provided	in	Section	8.

10.	LEGENDS.

The	Company	may	at	any	time	place	legends	referencing	any	applicable	federal,	state	or	foreign	
securities	law	restrictions	on	all	certificates	representing	shares	of	Stock	issued	pursuant	to	this	
Agreement.	The	Participant	shall,	at	the	request	of	the	Company,	promptly	present	to	the	Company	any	
and	all	certificates	representing	shares	acquired	pursuant	to	this	Award	in	the	possession	of	the	
Participant	in	order	to	carry	out	the	provisions	of	this	Section.	

11.	COMPLIANCE	WITH	SECTION	409A.

It	is	intended	that	any	election,	payment	or	benefit	which	is	made	or	provided	pursuant	to	or	in	
connection	with	this	Award	that	may	result	in	Section	409A	Deferred	Compensation	shall	comply	in	all	
respects	with	the	applicable	requirements	of	Section	409A	(including	applicable	regulations	or	other	
administrative	guidance	thereunder,	as	determined	by	the	Committee	in	good	faith)	to	avoid	the	
unfavorable	tax	consequences	provided	therein	for	noncompliance.	In	connection	with	effecting	such	
compliance	with	Section	409A,	the	following	shall	apply:

11.1							Separation	from	Service;	Required	Delay	in	Payment	to	Specified	Employee.	Notwithstanding	
anything	set	forth	herein	to	the	contrary,	no	amount	payable	pursuant	to	this	Agreement	on	account	of	
the	Participant’s	termination	of	Service	which	constitutes	a	“deferral	of	compensation”	within	the	
meaning	of	the	Treasury	Regulations	issued	pursuant	to	Section	409A	of	the	Code	(the	“Section	409A	
Regulations”)	shall	be	paid	unless	and	until	the	Participant	has	incurred	a	“separation	from	service”	
within	the	meaning	of	the	Section	409A	Regulations.	Furthermore,	to	the	extent	that	the	Participant	is	a	
“specified	employee”	within	the	meaning	of	the	Section	409A	Regulations	as	of	the	date	of	the	
Participant’s	separation	from	service,	no	amount	that	constitutes	a	deferral	of	compensation	which	is	
payable	on	account	of	the	Participant’s	separation	from	service	shall	be	paid	to	the	Participant	before	
the	date	(the	“Delayed	Payment	Date”)	which	is	first	day	of	the	seventh	month	after	the	date	of	the	
Participant’s	separation	from	service	or,	if	earlier,	the	date	of	the	Participant’s	death	following	such	
separation	from	service.	All	such	amounts	that	would,	but	for	this	Section,	become	payable	prior	to	the	
Delayed	Payment	Date	will	be	accumulated	and	paid	on	the	Delayed	Payment	Date.

11.2								Other	Changes	in	Time	of	Payment.	Neither	the	Participant	nor	the	Company	shall	take	any	
action	to	accelerate	or	delay	the	payment	of	any	benefits	which	constitute	a	“deferral	of	compensation”	
within	the	meaning	of	the	Section	409A	Regulations	in	any	manner	which	would	not	be	in	compliance	
with	the	Section	409A	Regulations.

11.3								Amendments	to	Comply	with	Section	409A;	Indemnification.	Notwithstanding	any	other	
provision	of	this	Agreement	to	the	contrary,	the	Company	is	authorized	to	amend	this	Agreement,	to	
void	or	amend	any	election	made	by	the	Participant	under	this	Agreement	and/or	to	delay	the	payment	
of	any	monies	and/or	provision	of	any	benefits	in	such	manner	as	may	be	determined	by	the	Company,	
in	its	discretion,	to	be	necessary	or	appropriate	to	comply	with	the	Section	409A	Regulations	without	
prior	notice	to	or	consent	of	the	Participant.	The	Participant	hereby	releases	and	holds	harmless	the	
Company,	its	directors,	officers	and	stockholders	from	any	and	all	claims	that	may	arise	from	or	relate	to	
any	tax	liability,	penalties,	interest,	costs,	fees	or	other	liability	incurred	by	the	Participant	in	connection	
with	the	Award,	including	as	a	result	of	the	application	of	Section	409A.



11.4								Advice	of	Independent	Tax	Advisor.	The	Company	has	not	obtained	a	tax	ruling	or	other	
confirmation	from	the	Internal	Revenue	Service	with	regard	to	the	application	of	Section	409A	to	the	
Award,	and	the	Company	does	not	represent	or	warrant	that	this	Agreement	will	avoid	adverse	tax	
consequences	to	the	Participant,	including	as	a	result	of	the	application	of	Section	409A	to	the	Award.	
The	Participant	hereby	acknowledges	that	he	or	she	has	been	advised	to	seek	the	advice	of	his	or	her	
own	independent	tax	advisor	prior	to	entering	into	this	Agreement	and	is	not	relying	upon	any	
representations	of	the	Company	or	any	of	its	agents	as	to	the	effect	of	or	the	advisability	of	entering	into	
this	Agreement.

12.	SERVICE	CONDITIONS.	In	accepting	the	Award,	the	Participant	acknowledges	and	agrees	that:

(a)										The	Participant’s	right	to	vesting	of	shares	of	Stock	in	settlement	of	the	Award	will	end	on	the	
date	of	the	Participant’s	termination	of	Service,	such	date	to	be	determined	in	accordance	with	Sections	
4	and	7,	will	not	be	extended	by	any	additional	statutory,	contractual,	or	common	law	or	civil	law	period	
of	notice	of	termination	or	compensation	in	lieu	of	such	notice	to	which	the	Participant	may	be	entitled,	
except	only	to	the	minimum	extent	that	such	period	following	the	termination	of	Service	must	be	
included	in	order	to	comply	with	applicable	statutory	requirements	regarding	termination	of	
employment.	Subject	to	the	foregoing	and	the	provisions	of	the	Plan,	the	Company,	in	its	sole	discretion,	
shall	determine	whether	the	Participant’s	Service	has	terminated	and	the	effective	date	of	such	
termination.

(b)										The	Plan	is	established	voluntarily	by	the	Company.	It	is	discretionary	in	nature	and	it	may	be	
modified,	amended,	suspended	or	terminated	by	the	Company	at	any	time,	unless	otherwise	provided	in	
the	Plan	and	this	Agreement.

(c)											The	grant	of	the	Award	is	voluntary	and	occasional	and	does	not	create	any	contractual	or	other	
right	to	receive	future	grants	of	Awards,	or	benefits	in	lieu	of	Awards,	even	if	Awards	have	been	granted	
repeatedly	in	the	past.

(d)										All	decisions	with	respect	to	future	Award	grants,	if	any,	will	be	at	the	sole	discretion	of	the	
Company.

(e)										The	Participant’s	participation	in	the	Plan	shall	not	create	a	right	to	further	Service	with	the	
Company	or	an	Affiliate	and	shall	not	interfere	with	the	ability	of	with	the	Company	or	Affiliate	to	
terminate	the	Participant’s	Service	at	any	time,	with	or	without	cause,	subject	to	applicable	laws.

(f)											The	Participant	is	voluntarily	participating	in	the	Plan.

(g)										The	Award	is	an	extraordinary	item	that	does	not	constitute	compensation	of	any	kind	for	
Service	of	any	kind	rendered	to	the	Company	or	Affiliate	and	which	is	outside	the	scope	of	the	
Participant’s	employment	contract,	if	any.

(h)										The	Award	is	not	part	of	normal	or	expected	compensation	or	salary	for	any	purpose,	including,	
but	not	limited	to,	calculating	any	severance,	resignation,	termination,	redundancy,	end-of-service	
payments,	bonuses,	long-service	awards,	pension	or	retirement	benefits	or	similar	payments.

(i)												In	the	event	that	the	Participant	is	not	an	employee	of	the	Company	or	Affiliate,	the	Award	
grant	will	not	be	interpreted	to	form	an	employment	contract	or	relationship	with	such	entity	that	does	
not	otherwise	exist.

(j)											The	future	value	of	the	underlying	shares	of	Stock	is	unknown	and	cannot	be	predicted	with	
certainty.	The	value	of	the	shares	of	Stock	may	increase	or	decrease.

(k)										No	claim	or	entitlement	to	compensation	or	damages	arises	from	termination	of	the	Award	or	
diminution	in	value	of	the	Award	or	shares	of	Stock	and	the	Participant	irrevocably	releases	the	
Company	and	Affiliates	from	any	such	claim	that	may	arise.	If,	notwithstanding	the	foregoing,	any	such	
claim	is	found	by	a	court	of	competent	jurisdiction	to	have	arisen	then,	by	signing	this	Agreement,	the	
Participant	shall	be	deemed	irrevocably	to	have	waived	the	Participant’s	entitlement	to	pursue	such	a	
claim.



13.	DATA	PRIVACY.

The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	outside	the	US,	the	EU,	
EEA,	and	UK:

(a)	The	Participant	voluntarily	consents	to	the	collection,	use,	disclosure	and	transfer	to	the	United	
States	and	other	jurisdictions,	in	electronic	or	other	form,	of	his	or	her	personal	data	as	described	in	this	
Agreement	and	any	other	award	materials	(“Data”)	by	and	among,	as	applicable,	the	Participating	
Company	Group	for	the	exclusive	purpose	of	implementing,	administering,	and	managing	his	or	her	
participation	in	the	Plan.	If	the	Participant	does	not	choose	to	participate	in	the	Plan,	his	or	her	
employment	status	or	service	with	the	Participating	Company	Group	will	not	be	adversely	affected.

(b)	The	Participant	understands	that	the	Participating	Company	Group	may	collect,	maintain,	process	
and	disclose,	certain	personal	information	about	him	or	her,	including,	but	not	limited	to,	his	or	her	
name,	home	address	and	telephone	number,	date	of	birth,	social	insurance	number	or	other	
identification	number,	salary,	nationality,	job	title,	any	shares	of	Stock	or	directorships	held	in	the	
Company,	details	of	all	equity	awards	or	any	other	entitlement	to	shares	of	Stock	awarded,	canceled,	
exercised,	vested,	unvested	or	outstanding	in	his	or	her	favor,	for	the	exclusive	purpose	of	
implementing,	administering	and,	managing	the	Plan.

(c)	The	Participant	understands	that	Data	will	be	transferred	to	one	or	more	service	provider(s)	selected	
by	the	Company,	which	may	assist	the	Company	with	the	implementation,	administration	and	
management	of	the	Plan.	The	Participant	understands	that	the	recipients	of	the	Data	may	be	located	in	
the	United	States	or	elsewhere,	and	that	the	recipient’s	country	(e.g.,	the	United	States)	may	have	
different,	including	less	stringent,	data	privacy	laws	and	protections	than	his	or	her	country.	The	
Participant	understands	that	if	he	or	she	resides	outside	the	United	States,	he	or	she	may	request	a	list	
with	the	names	and	addresses	of	any	potential	recipients	of	the	Data	by	contacting	his	or	her	local	
human	resources	representative.	The	Participant	authorizes	the	Company	and	any	other	possible	
recipients	that	may	assist	the	Company	(presently	or	in	the	future)	with	implementing,	administering	
and	managing	the	Plan	to	receive,	possess,	use,	retain	and	transfer	the	Data,	in	electronic	or	other	form,	
for	the	sole	purpose	of	implementing,	administering	and	managing	his	or	her	participation	in	the	Plan.

(d)	The	Participant	understands	that	Data	will	be	held	only	as	long	as	is	necessary	to	implement,	
administer	and	manage	his	or	her	participation	in	the	Plan,	including	to	maintain	records	regarding	
participation.	The	Participant	understands	that	if	he	or	she	resides	in	certain	jurisdictions,	to	the	extent	
required	by	applicable	law,	he	or	she	may,	at	any	time,	request	access	to	Data,	request	additional	
information	about	the	storage	and	processing	of	Data,	require	any	necessary	amendments	to	Data	or	
refuse	or	withdraw	the	consents	given	by	accepting	these	Awards,	in	any	case	without	cost,	by	
contacting	in	writing	his	or	her	local	human	resources	representative.	Further,	the	Participant	
understands	that	he	or	she	is	providing	these	consents	on	a	purely	voluntary	basis.	If	the	Participant	
does	not	consent	or	if	he	or	she	later	seeks	to	revoke	his	or	her	consent,	his	or	her	engagement	as	a	
service	provider	with	the	Participating	Company	Group		will	not	be	adversely	affected;	the	only	
consequence	of	refusing	or	withdrawing	his	or	her	consent	is	that	the	Company	will	not	be	able	to	grant	
him	or	her	Award	under	the	Plan	or	administer	or	maintain	Award.	Therefore,	the	Participant	
understands	that	refusing	or	withdrawing	his	or	her	consent	may	affect	his	or	her	ability	to	participate	in	
the	Plan	(including	the	right	to	retain	the	Award).	The	Participant	understands	that	he	or	she	may	
contact	his	or	her	local	human	resources	representative	for	more	information	on	the	consequences	of	
his	or	her	refusal	to	consent	or	withdrawal	of	consent.

The	following	provisions	shall	only	apply	to	the	Participant	if	he	or	she	resides	in	the	EU,	EEA,	UK,	or	
EU	privacy	laws	are	otherwise	applicable:

(a)	Data	Collected	and	Purposes	of	Collection.	The	Participant	understands	that	the	Company,	acting	as	
controller,	as	well	as	the	employing	Participating	Company,	will	process,	to	the	extent	permissible	under	
applicable	law,	certain	personal	information	about	the	Participant,	including	name,	home	address	and	
telephone	number,	information	necessary	to	process	the	Award	(e.g.,	mailing	address	for	a	check	
payment	or	bank	account	wire	transfer	information),	date	of	birth,	social	insurance	number	or	other	
identification	number,	salary,	nationality,	job	title,	employment	location,	details	of	all	Awards	granted,	
canceled,	vested,	unvested	or	outstanding	in	the	Participant’s	favor,	and	where	applicable	service	



termination	date	and	reason	for	termination,	any	capital	shares	or	directorships	held	in	the	Company	
(where	needed	for	legal	or	tax	compliance),	and	any	other	information	necessary	to	process	mandatory	
tax	withholding	and	reporting	(all	such	personal	information	is	referred	to	as	“Data”).	The	Data	is	
collected	from	the	Participant,	and	from	the	Participating	Company	Group,	for	the	purpose	of	
implementing,	administering	and	managing	the	Plan	pursuant	to	its	terms.	The	legal	bases	(that	is,	the	
legal	justification)	for	processing	the	Data	is	that	it	is	necessary	to	perform,	administer	and	manage	the	
Plan	and	in	Company’s	legitimate	interests,	which	means	the	Company	is	using	the	relevant	Data	to	
conduct	and	develop	its	business	activities,	subject	to	the	Participant’s	interest	and	fundamental	rights.	
The	Data	must	be	provided	in	order	for	the	Participant	to	participate	in	the	Plan	and	for	the	parties	to	
this	Agreement	to	perform	their	respective	obligations	thereunder.	If	the	Participant	does	not	provide	
Data,	he	or	she	will	not	be	able	to	participate	in	the	Plan	and	become	a	party	to	this	Agreement.

(b)	Transfers	and	Retention	of	Data.	The	Participant	understands	that	the	Data	will	be	transferred	to	and	
among	the	Participating	Company	Group,	as	well	as	service	providers	(such	as	stock	administration	
providers,	brokers,	transfer	agents,	accounting	firms,	payroll	processing	firms	or	tax	firms),	for	the	
purposes	explained	above.	The	Participant	understands	that	the	recipients	of	the	Data	may	be	located	in	
the	United	States	and	in	other	jurisdictions	outside	of	the	European	Economic	Area	where	we	or	our	
service	providers	have	operations.	The	United	States	and	some	of	these	other	jurisdictions	have	not	
been	found	by	the	European	Commission	to	have	adequate	data	protection	safeguards.	If	the	
Participating	Company	Group	transfer	Data	outside	of	the	European	Economic	Area,	we	will	take	steps	
as	required	and	recognized	by	the	European	Commission	to	provide	adequate	safeguards	for	the	
transferred	Data.	The	Participant	has	a	right	to	obtain	details	of	the	mechanism(s)	under	which	the	
Participant’s	Data	is	transferred	outside	of	the	European	Economic	Area,	or	the	United	Kingdom,	which	
the	Participant	may	exercise	by	contacting	julieaverill@lululemon.com.

(c)	The	Participant’s	Rights	in	Respect	of	Data.	The	Participant	has	the	right	to	access	the	Participant’s	
Data	being	processed	by	the	Company	as	well	as	understand	why	Company	is	processing	such	Data.	
Additionally,	subject	to	applicable	law,	the	Participant	is	entitled	to	have	any	inadequate,	incomplete	or	
incorrect	Data	corrected	(that	is,	rectified).	Further,	subject	to	applicable	law,	the	Participant	may	be	
entitled	to	the	following	rights	in	regard	to	his	or	her	Data:	(i)	to	object	to	the	processing	of	Data;	(ii)	to	
have	his	or	her	Data	erased,	under	certain	circumstances,	such	as	where	it	is	no	longer	necessary	in	
relation	to	the	purposes	for	which	it	was	processed;	(iii)	to	restrict	the	processing	of	the	Participant’s	
Data	so	that	it	is	stored	but	not	actively	processed	(e.g.,	while	the	Company	assesses	whether	the	
Participant	is	entitled	to	have	Data	erased)	under	certain	circumstances;	(iv)	to	port	a	copy	of	the	Data	
provided	pursuant	to	this	Agreement	or	generated	by	the	Participant,	in	a	common	machine-readable	
format;	and	(v)	to	obtain	a	copy	of	the	appropriate	safeguards	under	which	Data	is	transferred	to	a	third	
country	or	international	organization.	To	exercise	his	or	her	rights,	the	Participant	may	contact	the	
applicable	human	resources	representative.	The	Participant	may	also	contact	the	relevant	data	
protection	supervisory	authority,	as	he	or	she	has	the	right	to	lodge	a	complaint.

14.	MISCELLANEOUS	PROVISIONS.

14.1								Termination	or	Amendment.	The	Committee	may	terminate	or	amend	the	Plan	at	any	time.	No	
amendment	or	addition	to	this	Agreement	shall	be	effective	unless	in	writing	and,	to	the	extent	such	
amendment	is	necessary	to	comply	with	applicable	law	or	government	regulation	(including,	but	not	
limited	to	Section	409A),	may	be	made	without	the	consent	of	the	Participant.

14.2								Nontransferability	of	the	Award.	Prior	to	the	issuance	of	shares	of	Stock	on	the	applicable	
Settlement	Date,	neither	this	Award	nor	any	Units	subject	to	this	Award	shall	be	subject	in	any	manner	
to	anticipation,	alienation,	sale,	exchange,	transfer,	assignment,	pledge,	encumbrance,	or	garnishment	
by	creditors	of	the	Participant	or	the	Participant’s	beneficiary,	except	transfer	by	will	or	by	the	laws	of	
descent	and	distribution.	All	rights	with	respect	to	the	Award	shall	be	exercisable	during	the	
Participant’s	lifetime	only	by	the	Participant	or	the	Participant’s	guardian	or	legal	representative.

14.3								Further	Instruments.	The	parties	hereto	agree	to	execute	such	further	instruments	and	to	take	
such	further	action	as	may	reasonably	be	necessary	to	carry	out	the	intent	of	this	Agreement.



14.4								Binding	Effect.	This	Agreement	shall	inure	to	the	benefit	of	the	successors	and	assigns	of	the	
Company	and,	subject	to	the	restrictions	on	transfer	set	forth	herein,	be	binding	upon	the	Participant	
and	the	Participant’s	heirs,	executors,	administrators,	successors	and	assigns.

14.5								Delivery	of	Documents	and	Notices.	Any	document	relating	to	participation	in	the	Plan	or	any	
notice	required	or	permitted	hereunder	shall	be	given	in	writing	and	shall	be	deemed	effectively	given	
(except	to	the	extent	that	this	Agreement	provides	for	effectiveness	only	upon	actual	receipt	of	such	
notice)	upon	personal	delivery,	electronic	delivery	at	the	e-mail	address,	if	any,	provided	for	the	
Participant	by	a	Participating	Company,	or	upon	deposit	in	the	U.S.	Post	Office	or	foreign	postal	service,	
by	registered	or	certified	mail,	or	with	a	nationally	recognized	overnight	courier	service,	with	postage	
and	fees	prepaid,	addressed	to	the	other	party	at	the	address	shown	below	that	party’s	signature	to	the	
Grant	Notice	or	at	such	other	address	as	such	party	may	designate	in	writing	from	time	to	time	to	the	
other	party.

(a)										Description	of	Electronic	Delivery.	The	Plan	documents,	which	may	include	but	do	not	
necessarily	include:	the	Plan,	the	Grant	Notice,	this	Agreement,	the	Plan	Prospectus,	and	any	reports	of	
the	Company	provided	generally	to	the	Company’s	stockholders,	may	be	delivered	to	the	Participant	
electronically.	In	addition,	the	Participant	may	deliver	electronically	the	Grant	Notice	to	the	Company	or	
to	such	third	party	involved	in	administering	the	Plan	as	the	Company	may	designate	from	time	to	time.	
Such	means	of	electronic	delivery	may	include	but	do	not	necessarily	include	the	delivery	of	a	link	to	a	
Company	intranet	or	the	Internet	site	of	a	third	party	involved	in	administering	the	Plan,	the	delivery	of	
the	document	via	e-mail	or	such	other	means	of	electronic	delivery	specified	by	the	Company.

(b)										Consent	to	Electronic	Delivery.	The	Participant	acknowledges	that	the	Participant	has	read	
Section	14.5(a)	of	this	Agreement	and	consents	to	the	electronic	delivery	of	the	Plan	documents	and	
Grant	Notice,	as	described	in	Section	14.5(a).	The	Participant	acknowledges	that	he	or	she	may	receive	
from	the	Company	a	paper	copy	of	any	documents	delivered	electronically	at	no	cost	to	the	Participant	
by	contacting	the	Company	by	telephone	or	in	writing.	The	Participant	further	acknowledges	that	the	
Participant	will	be	provided	with	a	paper	copy	of	any	documents	if	the	attempted	electronic	delivery	of	
such	documents	fails.	Similarly,	the	Participant	understands	that	the	Participant	must	provide	the	
Company	or	any	designated	third-party	administrator	with	a	paper	copy	of	any	documents	if	the	
attempted	electronic	delivery	of	such	documents	fails.	The	Participant	may	revoke	his	or	her	consent	to	
the	electronic	delivery	of	documents	described	in	Section	14.5(a)	or	may	change	the	electronic	mail	
address	to	which	such	documents	are	to	be	delivered	(if	Participant	has	provided	an	electronic	mail	
address)	at	any	time	by	notifying	the	Company	of	such	revoked	consent	or	revised	e-mail	address	by	
telephone,	postal	service	or	electronic	mail.	Finally,	the	Participant	understands	that	he	or	she	is	not	
required	to	consent	to	electronic	delivery	of	documents	described	in	Section	14.5(a).

14.6								Country-Specific	Terms	and	Conditions.	Notwithstanding	any	other	provision	of	this	Agreement	
to	the	contrary,	the	Award	shall	be	subject	to	the	specific	terms	and	conditions,	if	any,	set	forth	in	the	
Appendix	to	this	Agreement	which	are	applicable	to	the	Participant’s	country	of	residence,	the	
provisions	of	which	are	incorporated	in	and	constitute	part	of	this	Agreement.	Moreover,	if	the	
Participant	relocates	to	one	of	the	countries	included	in	the	Appendix,	the	specific	terms	and	conditions	
applicable	to	such	country	will	apply	to	the	Award	to	the	extent	the	Company	determines	that	the	
application	of	such	terms	and	conditions	is	necessary	or	advisable	in	order	to	comply	with	applicable	
laws	or	facilitate	the	administration	of	the	Plan	or	this	Agreement.

14.7								Integrated	Agreement.	The	Grant	Notice,	this	Agreement	and	the	Plan,	together	with	any	
employment,	service	or	other	agreement	between	the	Participant	and	a	Participating	Company	referring	
to	the	Award,	shall	constitute	the	entire	understanding	and	agreement	of	the	Participant	and	the	
Participating	Company	Group	with	respect	to	the	subject	matter	contained	herein	or	therein	and	
supersede	any	prior	agreements,	understandings,	restrictions,	representations,	or	warranties	among	the	
Participant	and	the	Participating	Company	Group	with	respect	to	such	subject	matter	other	than	those	
as	set	forth	or	provided	for	herein	or	therein.	To	the	extent	contemplated	herein	or	therein,	the	
provisions	of	the	Grant	Notice,	this	Agreement	and	the	Plan	shall	survive	any	settlement	of	the	Award	
and	shall	remain	in	full	force	and	effect.

14.8							Severability.	Each	section	and	subsection	of	this	Agreement	are	separate,	distinct	and	severable	
from	each	other.	If	a	section	or	subsection	of	this	Agreement	is	determined	to	be	invalid	or	



unenforceable,	such	invalidity	or	unenforceability	shall	apply	to	the	section	or	subsection	only	to	the	
extent	of	that	invalidity	or	unenforceability	and	shall	not	affect	the	validity	or	enforceability	of	any	other	
section	or	subsection.

14.9								Applicable	Law.	This	Agreement	shall	be	governed	by	the	laws	of	the	State	of	Delaware	as	such	
laws	are	applied	to	agreements	between	Delaware	residents	entered	into	and	to	be	performed	entirely	
within	the	State	of	Delaware.

14.11						Language.	Participant	acknowledges	that	he	or	she	has	expressly	requested	and	is	satisfied	that	
this	Agreement	or	any	other	document	related	to	the	Plan	be	drafted	in	English	only.	Le	Participant	
reconnait	avoir	expressément	demandé	et	est	satisfait(e)	que	cette	entente	et	tout	document	relatif	au	
régime	soient	rédigés	uniquement	en	anglais.

	



ADDITIONAL	TERMS	AND	CONDITIONS	OF

RESTRICTED	STOCK	UNITS	AGREEMENT

UNDER	THE

LULULEMON	ATHLETICA	INC.	2023	EQUITY	INCENTIVE	PLAN

This	Appendix	includes	additional	terms	and	conditions	that	govern	the	Restricted	Stock	Units	granted	to	
the	Participant	under	the	Plan	if	the	Participant	resides	in	one	of	the	countries	listed	below.	Capitalized	
terms	used	but	not	defined	in	this	Appendix	have	the	meanings	set	forth	in	the	Plan	and/or	the	
Agreement.

The	Participant	understands	and	agrees	that	the	Company	strongly	recommends	that	the	Participant	not	
rely	on	the	information	herein	as	the	only	source	of	information	relating	to	the	consequences	of	
participation	in	the	Plan	because	applicable	rules	and	regulations	regularly	change,	sometimes	on	a	
retroactive	basis,	and	the	information	may	be	out	of	date	at	the	time	the	Restricted	Stock	Units	vests	or	
the	shares	of	Stock	are	issued	under	the	Plan.

The	Participant	further	understands	and	agrees	that	if	the	Participant	is	a	citizen	or	resident	of	a	country	
other	than	the	one	in	which	the	Participant	is	currently	working,	transfer	employment	after	grant	of	the	
Participant,	or	is	considered	a	resident	of	another	country	for	local	law	purposes,	the	information	
contained	herein	may	not	apply	to	the	Participant,	and	the	Company	shall,	in	its	discretion,	determine	to	
what	extent	the	terms	and	conditions	contained	herein	shall	apply.

AUSTRALIA

Terms	and	Conditions

Foreign	Exchange

Participant	acknowledges	and	agrees	that	it	is	the	Participant’s	sole	responsibility	to	investigate	and	
comply	with	any	applicable	exchange	control	laws	in	connection	with	the	inflow	of	funds	from	the	
vesting	of	the	Restricted	Stock	Units	or	subsequent	sale	of	the	shares	of	Stock	and	any	dividends	(if	any)	
and	that	the	Participant	shall	be	responsible	for	any	reporting	of	inbound	international	fund	transfers	
required	under	applicable	law.	The	Participant	is	advised	to	seek	appropriate	professional	advice	as	to	
how	the	exchange	control	regulations	apply	to	the	Participant’s	specific	situation.

Offer	of	Award

The	Board,	in	its	absolute	discretion,	may	make	a	written	offer	to	an	eligible	person	who	is	an	Australian	
resident	it	chooses	to	accept	the	Award.

The	offer	shall	specify	the	maximum	number	of	shares	of	Stock	the	Participant	may	accept	under	the	
Award,	the	Grant	Date,	Unit	Vesting	Date,	the	Settlement	Date,	the	vesting	conditions	(if	any),	any	
applicable	holding	period	and	any	disposal	restrictions	attached	to	the	Award	or	the	resulting	shares	of	
Stock	(all	of	which	may	be	set	by	the	Board	in	its	absolute	discretion).

The	offer	is	intended	to	receive	tax-deferred	treatment	under	Subdivision	83A-C	of	the	Income	Tax	
Assessment	Act	1997(Cth).	The	conditions	to	receive	such	treatment	are	contained	in	this	Agreement.

The	offer	shall	be	accompanied	by	an	acceptance	form	and	a	copy	of	the	Plan	and	this	Agreement	or,	
alternatively,	details	on	how	the	Participant	may	obtain	a	copy	of	the	Plan	and	this	Agreement.

Where	the	Board	is	to	make	an	offer	to	a	casual	employee	or	a	consultant,	it	will	do	so	where:

(1)	For	a	casual	employee,	the	individual	who	performs	the	work	under	or	in	relation	to	the	contract	is	or	
might	reasonably	be	expected	to	be,	engaged	to	work	the	number	of	hours	that	are	the	pro-rata	
equivalent	of	40%	or	more	of	a	comparable	full-time	position	with	the	Company;



(2)	For	a	contractor:

(a)	if	an	individual	with	whom	the	Company	has	entered	into	a	contract	for	the	provision	of	services	
under	which	the	individual	performs	work	for	the	Company;	or

(b)	if	a	Company	with	whom	the	Company	has	entered	into	a	contract	for	the	provision	of	services	under	
which	an	individual,	who	is	a	director	of	the	Company	or	their	spouse,	performs	work	for	the	Company;

where	the	individual	who	performs	the	work	under	or	in	relation	to	the	contract	is,	or	might	reasonably	
be	expected	to	be,	engaged	to	work	the	number	of	hours	that	are	the	pro-rata	equivalent	of	40%	or	
more	of	a	comparable	full-time	position	with	the	Company.

Grant	of	Award	

If	the	Participant	validly	accepts	the	Board’s	offer	of	Award,	the	Board	must	grant	the	Participant	the	
Award	for	the	number	of	shares	of	Stock	for	which	the	Award	was	accepted.	However,	the	Board	must	
not	do	so	if	the	Participant	has	ceased	to	be	an	eligible	person	at	the	date	when	the	Award	is	to	be	
granted	or	the	Company	is	otherwise	prohibited	from	doing	so	under	the	Corporations	Act	2001(Cth)	
without	a	disclosure	document,	product	disclosure	statement	or	similar	document.

The	Company	must	provide	a	copy	of	this	Agreement	in	respect	of	the	Award	granted	to	the	Participant	
to	be	executed	by	the	Participant	as	part	of	the	offer	to	the	Participant.

Notifications

Securities	Law	Information

The	offering	of	Restricted	Stock	Units	and	resale	of	shares	of	Stock	acquired	under	the	Plan	to	a	person	
or	entity	resident	in	Australia	may	be	subject	to	disclosure	requirements	under	Australian	law.	The	
Participant	should	obtain	legal	advice	regarding	any	applicable	disclosure	requirements	prior	to	making	
any	such	offer.

No	Advice	or	Recommendation

This	Agreement	is	not	intended	to	provide	the	sole	or	principal	basis	of	any	investment	or	credit	decision	
or	any	other	risk	evaluation.	The	information	contained	in	this	Agreement	is	not	a	recommendation	by	
the	Company	or	any	other	person	that	any	investor	subscribes	for	shares	of	Stock	in	the	Company.	Each	
Participant	must	conduct	his	or	her	own	investigations	and	analysis	of	the	operations	and	prospects	of	
the	Company	that	it	considers	necessary	or	desirable	and	should	determine	for	itself	its	interest	in	
acquiring	shares	of	Stock	in	the	Company	on	the	basis	of	such	independent	assessment	and	
investigation.

CANADA

Notification

Tax	Matters

All	Awards	granted	under	this	Agreement	shall	be	designated	as	“non-qualified	securities”	under	
subsection	110(1.4)	of	the	Canadian	Income	Tax	Act	(the	“Act”).	For	greater	certainty,	all	designated	
Awards	(i.e.,	Restricted	Stock	Units)	will	be	considered	non-qualified	securities	for	the	purposes	of	
section	110	of	the	Act,	including	the	calculation	of	the	“annual	vesting	limit”	under	subsection	110(1.31).	
The	employer	will	provide	notice	of	this	designation	to	the	Participant	and	the	Canada	Revenue	Agency	
as	required	by	subsection	110(1.9)	of	the	Act.



CHINA

Terms	and	Conditions

Termination	of	Service

All	vested	Restricted	Stock	Units	shall	be	settled	and	all	shares	of	Stock	issued	in	settlement	of	vested	
Restricted	Stock	Units	shall	be	sold	within	ninety	(90)	days	from	the	termination	of	the	Participant's	
Service	subject	to	the	following:	

• Upon	the	end	of	the	aforesaid	90-day	period,	if	there	are	any	unsettled	Restricted	Stock	Units,	
on	the	first	trading	day	following	the	expiry	of	the	90-day	period,	all	such	Restricted	Stock	Units	
will	automatically	be	settled	and	all	shares	of	Stock	subject	to	such	Restricted	Stock	Units	will	
automatically	be	sold	on	behalf	of	the	Participant.

• Upon	the	end	of	the	aforesaid	90-day	period,	if	there	are	any	remaining	shares	of	Stock	issued	
to	the	Participant	in	settlement	of	vested	Restricted	Stock	Units,	all	such	shares	of	Stock	will	
automatically	be	sold	on	behalf	of	the	Participant	on	the	first	trading	day	after	the	expiry	of	the	
90-day	period.

Notification

Special	Administration	in	China.

The	participation	in	the	Plan	by	the	Participant	shall	be	subject	to	the	China	Subsidiary	Corporation	
obtaining	approval	from	the	State	Administration	of	Foreign	Exchange	(“SAFE”)	for	the	related	foreign	
exchange	transaction	and	the	establishment	of	a	SAFE-approved	bank	account.	The	receipt	of	funds	by	
the	Participant	from	the	sale	of	the	shares	and	the	conversion	of	those	funds	to	the	local	currency	must	
be	registered	with	the	SAFE.	In	order	to	comply	with	the	SAFE	regulations,	the	proceeds	from	the	sale	of	
the	shares	must	be	repatriated	into	China	through	the	SAFE-approved	bank	account	set	up	and	
monitored	by	the	China	Subsidiary	Corporation.	The	Participant	may	contact	his	or	her	local	HR	office	for	
more	details	about	the	SAFE-approved	bank	account.

The	Participant	hereby	acknowledges	and	agrees	that	such	proceeds	(net	of	applicable	China	tax)	will	be	
transferred	to	the	SAFE-approved	account	prior	to	being	delivered	to	China	Participant’s	personal	
account	and	that	neither	the	China	Subsidiary	Corporation,	the	Company	nor	any	Parent	Corporation	or	
Subsidiary	Corporation	shall	be	liable	for	any	delays	or	foreign	exchange	rate	fluctuation	that	may	
happen	in	this	process.

Data	Privacy	Consent

China	Participant	hereby	consents	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	third	party,	collecting	China	Participant’s	personal	information	(including	sensitive	information)	
necessary	to	administer	and	operate	the	Plan	and	disclosing	any	personal	information	necessary	to	
administer	and	operate	the	Plan	to	the	Company,	any	Parent	Corporation	or	Subsidiary	Corporation	or	
any	third	party	engaged	to	assist	in	implementing	the	Plan,	who	may	be	situated	in	or	outside	China.

DENMARK

Terms	and	Conditions

Stock	Option	Act

By	accepting	this	Award,	the	Participant	acknowledges	that	he	or	she	received	an	Employer	Statement	
(attached	immediately	below),	translated	into	Danish,	which	is	being	provided	to	comply	with	the	
Danish	Stock	Option	Act	(the	“Act”),	to	the	extent	that	the	Act	applies	to	the	Option.	If	applicable,	to	the	
extent	more	favorable	and	required	to	comply	with	the	Act,	the	terms	set	forth	in	the	Employer	
Statement	will	apply	to	the	Participant’s	participation	in	the	Plan.



Please	be	aware	that	as	set	forth	in	Section	1	of	the	Act,	the	Act	only	applies	to	“employees”	as	that	
term	is	defined	in	Section	2	of	the	Act.	If	the	Participant	is	a	member	of	the	registered	management	of	a	
Participating	Company	or	affiliate	in	Denmark	or	otherwise	does	not	satisfy	the	definition	of	employee,	
the	Participant	will	not	be	subject	to	the	Act	and	the	Employer	Statement	will	not	apply	to	him	or	her.

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Denmark.

Securities/Tax	Reporting	Information

The	Participant	may	hold	shares	of	Stock	acquired	under	the	Plan	in	a	safety-deposit	account	(e.g.,	a	
brokerage	account)	with	either	a	Danish	bank	or	with	an	approved	foreign	broker	or	bank.	If	the	shares	
of	Stock	are	held	with	a	foreign	broker	or	bank,	the	Participant	is	required	to	inform	the	Danish	Tax	
Administration	about	the	safety-deposit	account.	For	this	purpose,	the	Participant	must	file	a	Form	V	
(Erklaering	V)	with	the	Danish	Tax	Administration.	The	Participant	must	sign	the	Form	V	and	the	broker	
or	bank	may	sign	the	Form	V.	By	signing	the	Form	V,	the	broker	or	bank	undertakes	an	obligation,	
without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	concerning	
the	shares	of	Stock	in	the	safety-deposit	account.	In	the	event	that	the	applicable	broker	or	bank	with	
which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	in	question,	is	not	
allowed	to	assume	such	obligation	to	report,	the	Participant	will	be	solely	responsible	for	providing	
certain	details	regarding	the	foreign	brokerage	or	bank	account	and	any	shares	of	Stock	acquired	in	
connection	with	the	Plan	and	held	in	such	account	to	the	Danish	Tax	Administration	as	part	of	the	
Participant’s	annual	income	tax	return.	By	signing	the	Form	V,	the	Participant	authorizes	the	Danish	Tax	
Administration	to	examine	the	account.	A	sample	of	the	Form	V	can	be	found	at	the	following	website:	
www.skat.dk/getFile.aspx?Id=47392.

In	addition,	if	the	Participant	opens	a	brokerage	account	(or	a	deposit	account	with	a	U.S.	bank),	the	
brokerage	account	(or	bank	account,	as	applicable)	will	be	treated	as	a	deposit	account	because	cash	
can	be	held	in	the	account.	Therefore,	the	Participant	must	also	file	a	Form	K	(Erklaering	K)	with	the	
Danish	Tax	Administration.	Both	the	Participant	and	the	broker	must	sign	the	Form	K	unless	an	
exemption	from	the	broker/bank	signature	requirement	is	granted	by	the	Danish	Tax	Administration.	It	
is	possible	to	seek	the	exemption	on	the	Form	K,	which	the	Participant	should	do	at	the	time	the	
Participant	submits	the	Form	K.	By	signing	the	Form	K,	the	broker	or	bank,	as	applicable,	undertakes	an	
obligation,	without	further	request	each	year,	to	forward	information	to	the	Danish	Tax	Administration	
concerning	the	content	of	the	deposit	account.	In	the	event	that	the	applicable	financial	institution	
(broker	or	bank)	with	which	the	account	is	held	does	not	wish	to,	or,	pursuant	to	the	laws	of	the	country	
in	question,	is	not	allowed	to	assume	such	obligation	to	report,	the	Participant	will	be	solely	responsible	
for	providing	certain	details	regarding	the	foreign	brokerage	or	bank	account	to	the	Danish	Tax	
Administration	as	part	of	the	Participant’s	annual	income	tax	return.	By	signing	the	Form	K,	the	
Participant	authorizes	the	Danish	Tax	Administration	to	examine	the	account.	A	sample	of	Form	K	can	be	
found	at	the	following	website:	www.skat.dk/getFile.aspx?Id=42409&newwindow=true.

Foreign	Asset/Account	Reporting	Information

If	the	Participant	establishes	an	account	holding	shares	or	cash	outside	of	Denmark,	the	Participant	must	
report	the	account	to	the	Danish	Tax	Administration.	The	form	which	should	be	used	to	make	the	report	
can	be	obtained	from	a	local	bank.	(Please	note	that	these	obligations	are	separate	from	and	in	addition	
to	the	obligations	described	above.)



FRANCE

Terms	and	Conditions

Awards	Not	Tax-Qualified

The	Award	is	not	intended	to	be	a	tax-qualified	or	tax-preferred	award,	including	without	limitation,	
under	Sections	L.	225-197-1	to	L.	225-197-6	of	the	French	Commercial	Code.	The	Participant	is	
encouraged	to	consult	with	a	personal	tax	advisor	to	understand	the	tax	and	social	insurance	
implications	of	the	Award.

Language	Consent

By	accepting	the	French	Award,	the	Participant	confirms	having	read	and	understood	the	documents	
relating	to	this	grant	(the	Plan	and	the	Agreement)	which	were	provided	in	the	English	language.	The	
Participant	accepts	the	terms	of	those	documents	accordingly.	The	Participant	confirms	that	the	
Participant	has	a	good	knowledge	of	the	English	language.

En	acceptant	l’Attribution,	le	Bénéficiaire	confirme	avoir	lu	et	compris	les	documents	relatifs	à	cette	
attribution	(le	Plan	et	ce	Contrat)	qui	ont	été	fournis	en	langue	anglaise.	Le	Bénéficiaire	accepte	les	
dispositions	de	ces	documents	en	connaissance	de	cause.	Etant	précisé	que	le	Titulaire	a	une	bonne	
maîtrise	de	la	langue	anglaise.

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	France.

Foreign	Asset/Account	Information

The	Participant	may	hold	shares	of	Stock	acquired	upon	vesting/settlement	of	the	Award,	any	proceeds	
resulting	from	the	sale	of	shares	of	Stock	or	any	dividends	paid	on	such	shares	of	Stock	outside	of	
France,	provided	the	Participant	declares	all	foreign	bank	and	brokerage	accounts	(including	any	
accounts	that	were	opened	or	closed	during	the	tax	year)	with	his	or	her	annual	income	tax	return.	
Failure	to	complete	this	reporting	may	trigger	penalties	for	the	Participant.	

GERMANY

Notifications

Exchange	Control	Information

If	Participant	remits	proceeds	in	excess	of	€12,500	out	of	or	into	Germany,	such	cross-border	payment	
must	be	reported	monthly	to	the	State	Central	Bank.	In	the	event	that	Participant	makes	or	receives	a	
payment	in	excess	of	this	amount,	Participant	is	responsible	for	obtaining	the	appropriate	form	from	a	
German	bank	and	complying	with	applicable	reporting	requirements.	In	addition,	Participant	must	also	
report	on	an	annual	basis	in	the	unlikely	event	that	Participant	holds	shares	of	Stock	exceeding	10%	of	
the	total	voting	capital	of	the	Company.

Securities	Law	Information

The	grant	of	Restricted	Stock	Units	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	
publish	a	prospectus	under	the	EU	Prospectus	Regulation	as	implemented	in	Germany.

Terms	and	Conditions

Prohibition	on	Insider	Dealing



The	Participant	should	be	aware	of	the	insider	dealing	rules	of	the	Regulation	(EU)	No	596/2023	of	the	
European	Parliament	and	Council	(Market	Abuse	Regulation)	apply	in	Germany,	which	may	affect	
transactions	under	the	Plan	such	as	e.g.	the	subscription	or	participation,	the	suspension,	the	
cancellation	or	an	amending	order,	the	acquisition	or	sale	of	shares	of	Stock	acquired	under	the	Plan,	if	
the	Participant	has	inside	information	regarding	the	Company.	The	Participant	is	advised	to	determine	
carefully	whether	he	or	she	has	inside	information	in	respect	of	the	Company	and	whether	and	to	what	
extend	insider	dealing	rules	can	apply	to	him	or	her.	In	case	of	uncertainty,	the	Company	recommends	
that	the	Participant	consults	with	a	legal	advisor.

Limitation	of	Liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	in	the	Plan.	The	Company	cannot	be	held	liable	if	the	Participant	
violates	German	law	or	any	other	applicable	rules	to	be	complied	with	by	the	Participant	in	conjunction	
with	the	participation	in	the	Plan	including	but	not	limited	to	insider	dealing	restrictions	under	the	
Market	Abuse	Regulation.		

HONG	KONG

Notification

Securities	Law	Notice

WARNING:	The	Restricted	Stock	Units	and	shares	of	Stock	issued	upon	settlement	of	the	Restricted	
Stock	Units	do	not	constitute	a	public	offering	of	securities	under	Hong	Kong	law	and	are	available	only	
to	employees	of	the	Company.	The	Agreement,	including	this	Appendix,	the	Plan	and	other	incidental	
communication	materials	have	not	been	prepared	in	accordance	with	and	are	not	intended	to	constitute	
a	“prospectus”	for	a	public	offering	of	securities	under	the	applicable	securities	legislation	in	Hong	Kong.	
Nor	have	the	documents	been	reviewed	by	any	regulatory	authority	in	Hong	Kong.	The	Restricted	Stock	
Units	are	intended	only	for	the	personal	use	of	each	eligible	employee	of	the	Company	or	its	
Participating	Companies	and	may	not	be	distributed	to	any	other	person.	If	the	Participant	is	in	any	
doubt	about	any	of	the	contents	of	the	Agreement,	including	these	additional	terms,	or	the	Plan,	the	
Participant	should	obtain	independent	professional	advice.

Occupational	Retirement	Schemes	Ordinance	Alert

The	Company	specifically	intends	that	neither	the	Award	nor	the	Plan	will	be	considered	or	deemed	an	
occupational	retirement	scheme	for	purposes	of	the	Occupational	Retirement	Schemes	Ordinance	
(“ORSO”).

Terms	and	Conditions

Sale	of	Shares

Any	shares	of	Stock	received	at	grant	or	vesting	are	accepted	as	a	personal	investment.	In	the	event	that	
any	portion	of	this	Award	vests	within	six	months	of	the	grant	date,	the	Participant	agrees	that	he	or	she	
will	not	offer	to	the	public	or	otherwise	dispose	of	the	shares	of	Stock	acquired	prior	to	the	six-month	
anniversary	of	the	grant	date.

INDIA

Terms	and	Conditions

Tax	Withholding	

The	following	provision	supplements	Section	6	of	this	Agreement:

The	Participant	agrees	that	under	the	provisions	of	the	(Indian)	Income	Tax	Act,	1961,	the	employer	
and/or	the	Company	would	be	required	to	withhold	Tax-Related	Items	on	the	value	of	the	benefit	
earned	by	the	Participant	as	a	result	of	the	Participant’s	participation	in	the	Plan.	Such	benefit	shall	be	



computed	according	to	the	provisions	of	the	(Indian)	Income	Tax	Act,	1961,	read	with	the	(Indian)	
Income	Tax	Rules,	1962.

The	Participant	agrees	that	the	employer	and/or	the	Company	may	calculate	the	Tax-Related	Items	to	be	
withheld	and	accounted	for	by	reference	to	the	maximum	applicable	rates,	without	prejudice	to	any	
right	that	the	Participant	may	have	to	recover	any	overpayment	from	the	relevant	tax	authorities.	The	
Participant	agrees	that	the	employer	and/or	the	Company	may	withhold	the	Tax-Related	Items	from	the	
Participant’s	wages	or	other	cash	compensation	paid	to	the	Participant	by	the	Company	and/or	the	
employer.	The	Participant	agrees	to	pay	to	the	Company	or	the	employer	the	Tax-Related	Items	that	the	
Company	or	the	employer	may	be	required	to	withhold	or	account,	if	such	Tax-Related	Items	cannot	be	
satisfied	by	the	means	previously	described.

The	Participant	acknowledges	that,	regardless	of	any	action	taken	by	the	Company	or	the	employer,	the	
ultimate	liability	for	all	Tax-Related	Items	is	and	remains	the	responsibility	of	the	Participant	and	may	
exceed	the	amount	actually	withheld	by	the	Company	or	the	employer.	

Notifications

Exchange	Control	Information

The	Participant	understands	and	agrees	that	he	or	she	must	repatriate	any	proceeds	from	the	sale	of	
shares	of	Stock	acquired	under	the	Plan	to	India	and	convert	the	proceeds	into	local	currency	within	90	
days	of	receipt.	The	Participant	will	receive	a	foreign	inward	remittance	certificate	("FIRC")	from	the	
bank	where	he	or	she	deposits	the	foreign	currency.	The	Participant	should	maintain	the	FIRC	as	
evidence	of	the	repatriation	of	funds	in	the	event	the	Reserve	Bank	of	India	or	his	or	her	employer	
requests	proof	of	repatriation.

Foreign	Asset/Account	Reporting	Information

Indian	residents	are	required	to	declare	the	following	items	in	their	annual	tax	return:	(i)	any	foreign	
assets	held	by	them	(including	shares	of	Stock	acquired	under	the	Plan),	and	(ii)	any	foreign	bank	
accounts	for	which	they	have	signing	authority.	It	is	the	Participant’s	ability	to	comply	with	applicable	
foreign	asset	tax	laws	in	India	and	the	Participant	should	consult	with	his	or	her	personal	tax	advisor	to	
ensure	that	the	Participant	is	properly	reporting	his	or	her	foreign	assets	and	bank	accounts.	The	
Participant’s	local	employer	will	issue	a	Form	16	to	the	Participant	and	report	perquisites	in	Form	12BA	
after	the	end	of	the	Financial	Year.

IRELAND

Notifications

Director	Notification	Requirement

If	the	Participant	is	a	director,	shadow	director	or	secretary	of	an	Irish	Affiliate,	the	Participant	is	
required	to	notify	such	Irish	Affiliate	in	writing	within	five	business	days	of	(i)	receiving	or	disposing	of	an	
interest	in	the	Company	(e.g.,	Award,	shares	of	Stock,	etc.),	(ii)	becoming	aware	of	the	event	giving	rise	
to	the	notification	requirement,	or	(iii)	becoming	a	director,	shadow	director	or	secretary	of	an	Irish	
Affiliate	if	such	an	interest	exists	at	the	time.	This	notification	requirement	also	applies	with	respect	to	
the	interests	of	a	spouse	or	children	under	the	age	of	18	(whose	interests	will	be	attributed	to	the	
director,	shadow	director	or	secretary,	as	the	case	may	be).	

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Ireland.



ITALY

Terms	and	Conditions

Plan	Document	Acknowledgment

In	accepting	the	Award,	the	Participant	acknowledges	that	he	or	she	has	received	a	copy	of	the	Plan	and	
the	Agreement	and	has	reviewed	the	Plan	and	the	Agreement	in	their	entirety	and	fully	understands	and	
accepts	all	provisions	of	the	Plan	and	the	Agreement.	The	Participant	further	acknowledges	that	he	or	
she	has	read	and	specifically	and	expressly	approves	the	following	sections	of	the	Agreement:	Section	3:	
The	Award;	Section	4:	Vesting	of	Units;	Section	5:	Settlement	of	the	Award;	Section	6:	Tax	Matters;	
Section	7:	Change	in	Control;	Section	11:	Compliance	with	Section	409A;	Section	12:	Service	Conditions;	
Section	13:	Data	Privacy;	Section	14:	Miscellaneous	Provisions.

Notifications

Foreign	Asset/Account	Reporting	Information

If	the	Participant	holds	investments	abroad	or	foreign	financial	assets	(e.g.,	cash,	shares,	Restricted	Stock	
Units)	that	may	generate	income	taxable	in	Italy,	the	Participant	is	required	to	report	them	on	his	or	her	
annual	tax	returns	(UNICO	Form,	RW	Schedule)	or	on	a	special	form	if	no	tax	return	is	due,	irrespective	
of	their	value.	The	same	reporting	duties	apply	to	the	Participant	if	he	or	she	is	a	beneficial	owner	of	the	
investments,	even	if	the	Participant	does	not	directly	hold	investments	abroad	or	foreign	assets.

Foreign	Asset	Tax	Information

The	value	of	financial	assets	held	outside	of	Italy	by	Italian	residents	is	subject	to	a	foreign	asset	tax,	
subject	to	an	exemption.	The	taxable	amount	will	be	the	fair	market	value	of	the	financial	assets	(e.g.,	
shares)	assessed	at	the	end	of	the	calendar	year.

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Italy.

JAPAN

Notifications

Foreign	Exchange

Under	certain	circumstances,	Participant	may	be	required	to	file	a	report	with	the	Ministry	of	Finance	if	
Participant	intends	to	acquire	shares	of	Stock	whose	value	exceeds	a	certain	amount.	The	reporting,	if	
required,	is	due	within	20	days	from	the	acquisition	of	the	shares	of	Stock.	The	reporting	requirements	
vary	depending	on	whether	the	relevant	payment	is	made	through	a	bank	in	Japan.

The	participant	is	advised	to	seek	appropriate	professional	advice	as	to	how	the	exchange	control	
regulations	apply	to	his	or	her	specific	situation.	Please	note	that	laws	and	regulations	change	frequently	
and	occasionally	on	a	retroactive	basis.

Foreign	Asset/Account	Reporting	Information

Japanese	residents	holding	assets	outside	of	Japan	with	a	total	net	fair	market	value	exceeding	
¥50,000,000	(as	of	December	31	each	year)	are	required	to	comply	with	annual	tax	reporting	obligations	
with	respect	to	such	assets.	The	participant	is	advised	to	consult	with	a	personal	tax	advisor	to	ensure	
that	he	or	she	is	properly	complying	with	applicable	reporting	requirements.

Securities	Law	Information	



The	Award	and	the	shares	of	Stock	have	not	been	registered	under	the	Financial	Instruments	and	
Exchange	Act	of	Japan	(Law	No.	25	of	1948),	as	amended	(the	“FIEA”).	The	Award	and	the	shares	of	
Stock	issuable	upon	the	exercise	of	Award	may	not	be	offered	or	sold	in	Japan	or	to,	or	for	the	benefit	
of,	any	resident	of	Japan	or	to	others	for	re-offering	or	re-sale,	directly	or	indirectly,	in	Japan	or	to,	or	for	
the	benefit	of,	any	resident	of	Japan,	except	pursuant	to	an	exemption	from	the	registration	
requirements	of,	and	otherwise	in	compliance	with,	the	FIEA	and	any	other	applicable	laws,	regulations	
and	ministerial	guidelines	of	Japan.	As	used	herein,	the	term	"resident	of	Japan"	means	any	natural	
person	having	his	place	of	domicile	or	residence	in	Japan,	or	any	corporation	or	other	entity	organized	
under	the	laws	of	Japan	or	having	its	main	office	in	Japan.

KOREA

Notifications

Exchange	Control	Notification		

If	the	Participant	realizes	US$500,000	or	more	from	the	Award,	including	from	sales	of	the	shares	of	
Stock,	in	a	single	transaction,	he	or	she	must	repatriate	the	proceeds	to	Korea	within	eighteen	months	of	
the	payment.	Accordingly,	the	Participant	is	strongly	encouraged	to	consult	his	or	her	personal	legal	
advisor	if	the	sum	from	the	Award	exceeds	this	threshold.

Foreign	Assets	Reporting	Information

Korean	residents	must	declare	all	foreign	financial	accounts	(e.g.,	non-Korean	bank	accounts,	brokerage	
accounts,	etc.)	to	the	Korean	tax	authority	and	file	a	report	with	respect	to	such	accounts	if	the	value	of	
such	accounts	exceeds	KRW	1	billion	(or	an	equivalent	amount	in	foreign	currency).	The	Participant	
should	consult	with	his	or	her	personal	tax	advisor	to	determine	how	to	value	his	or	her	foreign	accounts	
for	purposes	of	this	reporting	requirement	and	whether	he	is	she	is	required	to	file	a	report	with	respect	
to	such	accounts.

MALAYSIA

Notifications

Securities	Law	Notice

The	grant	of	the	Award	has	been	made	in	compliance	with	applicable	Malaysian	securities	requirements	
including,	as	appropriate,	filing	an	Information	Memorandum	with	the	Malaysian	Securities	Commission.

Malaysian	Insider	Trading	Notification

The	Participant	should	be	aware	of	the	Malaysian	insider-trading	rules,	which	may	impact	the	
Participant’s	acquisition	or	disposal	of	shares	or	rights	to	shares	under	the	Plan.	Under	the	Malaysian	
insider-trading	rules,	the	Participant	is	prohibited	from	acquiring	or	selling	shares	or	rights	to	shares	
(e.g.,	an	award	under	the	Plan)	when	the	Participant	is	in	possession	of	information	which	is	not	
generally	available	and	which	the	Participant	knows	or	should	know	will	have	a	material	effect	on	the	
price	of	shares	once	such	information	is	generally	available.

Director	Notification	Obligation

If	the	Participant	is	a	director	of	the	Company's	Malaysian	Participating	Company,	the	Participant	is	
subject	to	certain	notification	requirements	under	the	Malaysian	Companies	Act.	Among	these	
requirements	is	an	obligation	to	notify	the	Malaysian	Participating	Company	in	writing	when	the	
Participant	receives	or	disposes	of	an	interest	(e.g.,	an	award	under	the	Plan	or	shares)	in	the	Company	
or	any	related	company.	Such	notifications	must	be	made	within	14	days	of	receiving	or	disposing	of	any	
interest	in	the	Company	or	any	related	company.



NETHERLANDS

Notifications

Prohibition	Against	Insider	Trading

The	Participant	should	be	aware	of	the	Dutch	insider	trading	rules,	which	may	affect	the	sale	of	shares	
acquired	under	the	Plan.	In	particular,	the	Participant	may	be	prohibited	from	effecting	certain	share	
transactions	if	the	Participant	has	insider	information	regarding	the	Company.	Below	is	a	discussion	of	
the	applicable	restrictions.	The	Participant	is	advised	to	read	the	discussion	carefully	to	determine	
whether	the	insider	rules	could	apply	to	him	or	her.	If	it	is	uncertain	whether	the	insider	rules	apply,	the	
Company	recommends	the	Participant	consult	with	a	legal	advisor.	The	Company	cannot	be	held	liable	if	
you	violate	the	Dutch	insider	trading	rules.	The	Participant	is	responsible	for	ensuring	compliance	with	
these	rules.	

Dutch	securities	laws	prohibit	insider	trading.	As	of	3	July	2016,	the	European	Market	Abuse	Regulation	
(MAR),	is	applicable	in	the	Netherlands.	For	further	information,	the	Participant	is	referred	to	the	
website	of	the	Authority	for	the	Financial	Markets	(AFM):	https://www.afm.nl/en/professionals/
onderwerpen/marktmisbruik.

Given	the	broad	scope	of	the	definition	of	inside	information,	certain	employees	of	the	Company	
working	at	its	Dutch	Participating	Company	may	have	inside	information	and	thus	are	prohibited	from	
making	a	transaction	in	securities	in	the	Netherlands	at	a	time	when	they	have	such	inside	information.	
By	entering	into	the	Agreement	and	participating	in	the	Plan,	the	Participant	acknowledges	having	read	
and	understood	the	notification	above	and	acknowledges	that	it	is	his	or	her	responsibility	to	comply	
with	the	Dutch	insider	trading	rules,	as	discussed	herein.

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	the	Netherlands.

NEW	ZEALAND

Notification

Securities	Law	Notice

The	Participant	is	being	offered	an	opportunity	to	participate	in	the	Plan.	In	compliance	with	New	
Zealand	securities	law,	the	Participant	is	hereby	notified	that	all	documents	related	to	the	Plan	have	
either	been	provided	to	the	Participant	or	are	available	via	website	or	hard	copy.	

A	copy	of	the	above	documents	will	be	provided	to	the	Participant,	free	of	charge,	on	written	request	to	
the	Company.

Notwithstanding	any	other	provisions	of	the	Plan,	every	covenant	or	other	provisions	set	out	in	an	
exclusion	under	Schedule	1	of	the	New	Zealand	Financial	Markets	Conduct	Act	2013	("FMCA")	or	in	an	
exemption	or	modification	granted	from	time	to	time	by	the	Financial	Markets	Authority	in	respect	of	
the	Plan	or	which	applies	to	the	Plan	pursuant	to	its	powers	under	the	FMCA	and	required	to	be	
included	in	the	Plan	in	order	for	that	exclusion,	exemption	or	modification	to	have	full	effect,	is	deemed	
to	be	contained	in	the	Plan.	To	the	extent	that	any	covenant	or	other	provision	deemed	by	this	clause	to	
be	contained	in	the	Plan	is	inconsistent	with	any	other	provision	in	the	Plan,	the	deemed	covenant	or	
other	provision	will	prevail.

The	Participant	is	encouraged	to	read	the	provided	materials	carefully	before	making	a	decision	on	
whether	to	participate	in	the	Plan.	When	reading	these	materials,	the	Participant	should	note	that	all	
references	to	the	exercise	price	are	listed	in	U.S.	dollars.	In	addition,	the	Participant	should	consult	a	tax	
advisor	for	specific	information	concerning	the	personal	tax	situation	with	regard	to	Plan	participation.



Warning

If	the	Company	runs	into	financial	difficulties	and	is	wound	up,	you	will	be	paid	only	after	all	creditors	
and	holders	of	preference	shares	have	been	paid.	You	may	lose	some	or	all	of	your	investment.

New	Zealand	law	normally	requires	people	who	offer	financial	products	to	give	information	to	investors	
before	they	invest.	This	information	is	designed	to	help	investors	to	make	an	informed	decision.

The	usual	rules	do	not	apply	to	this	offer	because	it	is	made	under	an	employee	share	option	purchase	
scheme.

As	a	result,	you	may	not	be	given	all	the	information	usually	required.	You	will	also	have	fewer	other	
legal	protections	for	this	investment.

You	have	a	right,	upon	request,	to	receive	from	lululemon	athletica	inc.,	free	of	charge,	a	copy	(or	
electronic	copy)	of	the	Company’s	relevant	financial	statements	for	the	most	recently	completed	
financial	year	and	the	auditor’s	report.	The	relevant	financial	statements	are	those	of	lululemon	
athletica	inc.	and	its	subsidiaries	prepared	in	accordance	with	US	GAAP	for	the	most	recently	completed	
accounting	period.	Please	address	any	such	requests	to	lululemon	athletica	inc.,	Attn:	HR,	[1818	
CORNWALL	AVENUE,	Vancouver,	British	Columbia	V6J	1C7]

Ask	questions,	read	all	documents	carefully,	and	seek	independent	financial	advice	before	committing	
yourself.

Financial	Information	Notice

You	have	a	right	to	receive	the	following	financial	information,	free	of	charge,	upon	request:

• A	copy	of	the	Company’s	latest	annual	report	prepared	under	any	enactment	or	overseas	law	(if	
any);	and

• A	copy	of	the	Company’s	relevant	financial	statements	and	either	the	auditor’s	report	on	them	
or	a	statement	that	they	are	not	audited.	

NORWAY

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Norway.

Limitation	of	liability

The	Participant	is	responsible	for	compliance	with	any	laws	to	be	observed	by	the	Participant	in	person	
in	conjunction	with	the	participation	in	the	Plan.	The	Company	cannot	be	held	liable	if	the	Participant	
violates	Norwegian	law	or	any	other	applicable	rules	to	be	complied	with	by	the	Participant	in	
conjunction	with	the	participation	in	the	Plan	including	but	not	limited	to	insider	dealing	restrictions	
under	any	applicable	law.		

Tax	Consultation

The	Participant	understands	that	he	or	she	may	suffer	adverse	tax	consequences	as	a	result	of	the	
Participant’s	acquisition	or	disposition	of	the	shares	of	Stock.	The	Participant	is	encouraged	to	seek	
personal	tax	advice	in	connection	with	the	acquisition	or	disposition	of	shares	of	Stock.	The	Participant	
acknowledges	that	the	Participant	is	not	relying	on	the	Company	or	any	Participating	Company	for	any	
tax	advice.



SINGAPORE

Notifications

Securities	Law	Information

The	grant	of	the	Restricted	Stock	Units	is	being	made	pursuant	to	the	“Qualifying	Person”	exemption	
under	section	273(1)(f)	of	the	Singapore	Securities	and	Futures	Act	(Chapter	289,	2006	Ed.)	(“SFA”).	The	
Plan	has	not	been	lodged	or	registered	as	a	prospectus	with	the	Monetary	Authority	of	Singapore.	The	
participant	should	note	that	the	Restricted	Stock	Units	are	subject	to	section	257	of	the	SFA	and	
Participant	will	not	be	able	to	make	any	subsequent	sale	in	Singapore	of	the	shares	of	Stock	acquired	
through	the	vesting	of	the	Restricted	Stock	Units	or	any	offer	of	such	sale	in	Singapore	unless	such	sale	
or	offer	is	made	pursuant	to	the	exemptions	under	Part	XIII	Division	(1)	Subdivision	(4)	(other	than	
section	280)	of	the	SFA.

Director	Notification	Obligation

If	Participant	is	a	director,	associate	director	or	shadow	director	of	a	Singapore	Affiliate,	Participant	is	
subject	to	certain	notification	requirements	under	the	Singapore	Companies	Act.	Among	these	
requirements	is	an	obligation	to	notify	the	Singapore	Affiliate	in	writing	when	Participant	receives	an	
interest	(e.g.,	Restricted	Stock	Units	or	shares	of	Stock)	in	the	Company	or	any	Affiliate.	In	addition,	
Participant	must	notify	the	Singapore	Affiliate	when	Participant	sells	shares	of	Stock	of	the	Company	or	
any	Affiliate	(including	when	Participant	sells	shares	of	Stock	acquired	through	the	vesting	of	Restricted	
Stock	Units).	These	notifications	must	be	made	within	two	business	days	of	acquiring	or	disposing	of	any	
interest	in	the	Company	or	any	Affiliate.	In	addition,	a	notification	must	be	made	of	the	Participant’s	
interests	in	the	Company	or	any	Affiliate	within	two	business	days	of	becoming	a	director.

SPAIN

Terms	and	Conditions

Service	Conditions

This	provision	supplements	Section	12	of	the	Agreement:

In	accepting	this	Award,	the	Participant	consents	to	participate	in	the	Plan	and	acknowledges	that	he	or	
she	has	received	a	copy	of	the	Plan.

The	Participant	understands	that	the	Company	has	unilaterally,	gratuitously	and	discretionally	decided	
to	grant	Award	under	the	Plan	to	individuals	who	may	be	employees	of	the	Company	or	a	Participating	
Company	throughout	the	world.	The	decision	is	a	limited	decision	that	is	entered	into	upon	the	express	
assumption	and	condition	that	any	grant	will	not	economically	or	otherwise	bind	the	Company	or	any	
Participating	Company.	Consequently,	the	Participant	understands	that	this	Award	is	granted	on	the	
assumption	and	condition	that	this	Award	and	any	restricted	stock	units	acquired	upon	exercise	of	this	
Award	are	not	part	of	any	employment	contract	(either	with	the	Company	or	any	Participating	
Company)	and	shall	not	be	considered	a	mandatory	benefit,	salary	for	any	purposes	(including	severance	
compensation)	or	any	other	right	whatsoever.	In	addition,	the	Participant	understands	that	this	Award	
would	not	be	granted	to	the	Participant	but	for	the	assumptions	and	conditions	referred	to	herein;	thus,	
the	Participant	acknowledges	and	freely	accepts	that	should	any	or	all	of	the	assumptions	be	mistaken	
or	should	any	of	the	conditions	not	be	met	for	any	reason,	then	the	grant	of	this	Award	shall	be	null	and	
void.

This	Award	is	a	conditional	right	to	restricted	stock	units	and	will	be	forfeited	in	the	case	of	the	
Participant’s	termination	of	employment.	This	will	be	the	case	even	if	(1)	the	Participant	is	considered	to	
be	unfairly	dismissed	without	good	cause;	(2)	the	Participant	is	dismissed	for	disciplinary	or	objective	
reasons	or	due	to	a	collective	dismissal;	(3)	the	Participant	terminates	employment	due	to	a	change	of	
work	location,	duties	or	any	other	employment	or	contractual	condition;	(4)	the	Participant	terminates	
employment	due	to	unilateral	breach	of	contract	of	the	Company	or	any	of	its	Participating	Companies;	
or	(5)	the	Participant’s	employment	terminates	for	any	other	reason	whatsoever.	Consequently,	upon	
termination	of	the	Participant’s	employment	for	any	of	the	reasons	set	forth	above,	the	Participant	will	



automatically	lose	any	rights	to	the	unvested	Award	granted	to	him	or	her	as	of	the	date	of	the	
Participant’s	termination	of	employment,	as	described	in	the	Plan	and	the	Agreement.

Notifications

Exchange	Control	Information

The	Participant	must	declare	the	acquisition	and	sale	of	shares	to	the	Dirección	General	de	Comercio	y	
Inversiones	(the	“DGCI”)	for	statistical	purposes.	Because	the	Participant	will	not	purchase	or	sell	the	
shares	through	the	use	of	a	Spanish	financial	institution,	the	Participant	must	make	the	declaration	
himself	or	herself	by	filing	a	D-6	form	with	the	DGCI.	Generally,	the	D-6	form	must	be	filed	each	January	
while	the	shares	are	owned	as	of	December	31	of	each	year;	however,	if	the	value	of	the	shares	or	the	
sale	proceeds	exceed	a	certain	legally	designated	amount,	a	declaration	must	be	filed	within	one	month	
of	the	acquisition	or	sale,	as	applicable.	Therefore,	the	Participant	should	consult	his	or	her	personal	
advisor	regarding	whether	he	or	she	will	be	required	to	file	an	informational	tax	report	for	assets	and	
rights	that	he	or	she	holds	abroad.

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Spain.

The	Award	does	not	qualify	under	Spanish	Law	as	securities.	No	“offer	to	the	public,”	as	defined	under	
Spanish	 Law,	 has	 taken	 place	 or	 will	 take	 place	 in	 the	 Spanish	 territory.	 Neither	 the	 Plan	 nor	 this	
Agreement	 have	 been	 registered	 with	 the	 Comisión	 Nacional	 del	 Mercado	 de	 Valores	 and	 do	 not	
constitute	a	public	offering	prospectus.	

Foreign	Asset/Account	Reporting	Information

To	the	extent	that	the	Participant	holds	shares	and/or	has	bank	accounts	outside	Spain	with	a	value	in	
excess	of	a	certain	legally	designated	amount	(for	each	type	of	asset)	as	of	December	31,	the	Participant	
will	be	required	to	report	information	on	such	assets	on	his	or	her	tax	return	(tax	form	720)	for	such	
year.	After	such	shares	and/or	accounts	are	initially	reported,	the	reporting	obligation	will	apply	for	
subsequent	years	only	if	the	value	of	any	previously-reported	shares	or	accounts	increases	by	more	than	
a	certain	legally	designated	amount.	The	Participant	should	consult	his	or	her	personal	advisor	in	this	
regard.	Further,	the	Participant	is	required	to	declare	electronically	to	the	Bank	of	Spain	any	securities	
accounts	(including	brokerage	accounts	held	abroad),	as	well	as	the	shares	held	in	such	accounts	if	the	
value	of	the	transactions	during	the	prior	tax	year	or	the	balances	in	such	accounts	as	of	December	31	of	
the	prior	tax	year	exceed	a	certain	legally	designated	amount.	Therefore,	the	Participant	should	consult	
his	or	her	personal	advisor	in	this	regard.

SWEDEN

Notifications

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	or	excluded	from	the	requirement	to	publish	a	prospectus	
under	the	EU	Prospectus	Regulation	as	implemented	in	Sweden.

Terms	and	Conditions

Exchange	Control.

The	Participant	understands	and	agrees	that	foreign	and	local	banks	or	financial	institutions	(including	
brokers)	engaged	in	cross-border	transactions	generally	may	be	required	to	report	any	payments	to	or	
from	a	foreign	country	exceeding	a	certain	amount	to	The	National	Tax	Board,	which	receives	the	
information	on	behalf	of	the	Swedish	Central	Bank	(Sw.Riksbanken).	This	requirement	may	apply	even	if	
the	Participant	has	a	brokerage	account	with	a	foreign	broker.



SWITZERLAND

Notifications

Securities	Law	Notification

The	grant	of	the	Restricted	Stock	Units	is	considered	a	private	offering	and	therefore	is	not	subject	to	
securities	registration	in	Switzerland.

TAIWAN

Terms	and	Conditions

Data	Privacy	Acknowledgement

The	Participant	hereby	acknowledges	that	the	Participant	has	read	and	understood	the	terms	regarding	
the	collection,	processing	and	transfer	of	Data	contained	in	the	Data	Privacy	section	of	this	Agreement	
and,	by	participating	in	the	Plan,	the	Participant	agrees	to	such	terms.	In	this	regard,	upon	request	of	the	
Participating	Company	Group	retaining	the	Participant’s	Service,	the	Participant	agrees	to	provide	an	
executed	data	privacy	consent	form	to	the	Participating	Company	Group	retaining	the	Participant’s	
Service	(or	any	other	agreements	or	consents	that	may	be	required	by	the	Participating	Company	Group	
retaining	the	Participant’s	Service)	that	the	Participating	Company	Group	retaining	the	Participant’s	
Service	may	deem	necessary	to	obtain	under	the	data	privacy	laws	in	the	Participant’s	country,	either	
now	or	in	the	future.	the	Participant	understands	that	the	Participant	will	not	be	able	to	participate	in	
the	Plan	if	the	Participant	fails	to	execute	any	such	consent	or	agreement.

Notifications

Securities	Law	Information

The	Award	and	any	shares	of	Stock	acquired	pursuant	to	the	Plan	are	available	only	for	Employees	or	
directors	of	the	Participating	Company	Group.	The	offer	is	not	a	public	offer	of	securities	by	a	Taiwanese	
company.

Neither	the	Plan	nor	the	Restricted	Stock	Units	are	registered	in	Taiwan	with	the	Securities	and	Futures	
Bureau	or	subject	to	the	securities	laws	of	Taiwan.

Exchange	Control	Information

The	Participant	may	remit	and	acquire	up	to	a	legally	designated	amount	(currently	US$5,000,000)	per	
year	in	foreign	currency	(including	proceeds	from	the	sale	of	shares	of	Stock	or	the	receipt	of	any	
dividends)	without	justification.

If	the	transaction	amount	exceeds	a	legally	designated	amount	(currently	TWD500,000)	in	a	single	
transaction,	Taiwanese	residents	must	submit	a	Foreign	Exchange	Transaction	Form	and	provide	
supporting	documentation	to	the	satisfaction	of	the	remitting	bank.	In	addition,	if	the	transaction	
amount	exceeds	a	legally	designated	amount	(currently	US$500,000),	the	Participant	may	be	required	to	
provide	additional	supporting	documentation	to	the	satisfaction	of	the	bank	involved	in	the	transaction.	
the	Participant	should	consult	with	the	Participant’s	personal	advisor	to	ensure	compliance	with	
applicable	exchange	control	laws	in	Taiwan.

THAILAND

Notifications

Exchange	Control	Information.

Thai	residents	realizing	cash	proceeds	in	excess	of	a	certain	legally	designated	amount	in	a	single	
transaction	from	the	sale	of	shares	of	Stock	or	dividends	paid	on	such	shares	of	Stock	must	immediately	
repatriate	all	cash	proceeds	to	Thailand	and	convert	such	proceeds	to	Thai	Baht	within	360	days	of	



repatriation	or	deposit	the	funds	in	an	authorized	foreign	exchange	account	in	Thailand.	The	inward	
remittance	must	also	be	reported	to	the	Bank	of	Thailand	on	a	foreign	exchange	transaction	form.	
Failure	to	comply	with	these	obligations	may	result	in	penalties	assessed	by	the	Bank	of	Thailand.	The	
Participant	should	consult	with	his	or	her	personal	advisor	prior	to	taking	any	action	with	respect	to	the	
remittance	of	proceeds	into	Thailand.	

Because	exchange	control	regulations	change	frequently	and	without	notice,	the	Participant	should	
consult	his	or	her	personal	advisor	before	selling	shares	to	ensure	compliance	with	current	regulations.	
It	is	the	Participant’s	sole	responsibility	to	comply	with	exchange	control	laws	in	Thailand.

UNITED	ARAB	EMIRATES

Notifications

Securities	Law	Information

Participation	in	the	Plan	is	being	offered	only	to	selected	Participants	and	is	in	the	nature	of	providing	
equity	incentives	to	Participants	in	the	United	Arab	Emirates.	The	Plan	and	the	Agreement	are	intended	
for	distribution	only	to	such	Participants	and	must	not	be	delivered	to,	or	relied	on	by,	any	other	person.	
Prospective	acquirers	of	the	securities	offered,	including	the	Participant,	should	conduct	their	own	due	
diligence	on	the	securities.	The	Participant	is	encouraged	to	consult	a	legal	or	financial	advisor	if	the	
Participants	does	not	understand	the	contents	of	the	Agreement	or	the	Plan	or	any	aspect	of	the	
Award.	

If	the	Participant	does	not	understand	the	contents	of	the	Plan	and	the	Agreement,	the	Participant	
should	consult	an	authorized	financial	adviser.	The	Emirates	Securities	and	Commodities	Authority	and	
the	Dubai	Financial	Services	Authority	have	no	responsibility	for	reviewing	or	verifying	any	documents	in	
connection	with	the	Plan.	Neither	the	Ministry	of	Economy	nor	the	Dubai	Department	of	Economic	
Development	has	approved	the	Plan	or	the	Agreement	nor	taken	steps	to	verify	the	information	set	out	
therein	and	have	no	responsibility	for	such	documents.

UNITED	KINGDOM

Terms	and	Conditions

Tax	Reporting	and	Payment	Liability.

The	following	provision	supplements	Section	6	of	the	Agreement:

The	Participant	agrees	that	the	Company	or	the	employer	may	calculate	the	Tax-Related	Items	to	be	
withheld	and	accounted	for	by	reference	to	the	maximum	applicable	rates,	without	prejudice	to	any	
right	the	Participant	may	have	to	recover	any	overpayment	from	relevant	U.K.	tax	authorities.	If	
payment	or	withholding	of	any	income	tax	liability	arising	in	connection	with	the	Participant's	
participation	in	the	Plan	is	not	made	by	the	Participant	to	the	employer	within	ninety	(90)	days	of	the	
event	giving	rise	to	such	income	tax	liability	or	such	other	period	specified	in	Section	222(1)(c)	of	the	
U.K.	Income	Tax	(Earnings	and	Pensions)	Act	2003	(the	“Due	Date”),	The	Participant	understands	and	
agrees	that	the	amount	of	any	uncollected	income	tax	will	constitute	a	loan	owed	by	the	Participant	to	
the	employer,	effective	on	the	Due	Date.	The	Participant	understands	and	agrees	that	the	loan	will	bear	
interest	at	the	then-current	official	rate	of	Her	Majesty’s	Revenue	and	Customs,	it	will	be	immediately	
due	and	repayable	by	the	Participant,	and	the	Company	and/or	the	employer	may	recover	it	at	any	time	
thereafter	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Agreement.	Notwithstanding	the	
foregoing,	the	Participant	understands	and	agrees	that	if	they	are	a	director	or	an	executive	officer	of	
the	Company	(within	the	meaning	of	such	terms	for	purposes	of	Section	13(k)	of	the	Exchange	Act),	they	
will	not	be	eligible	for	such	a	loan	to	cover	the	income	tax	liability.	In	the	event	that	the	Participant	is	a	
director	or	executive	officer	and	the	income	tax	is	not	collected	from	or	paid	by	the	Participant	by	the	
Due	Date,	The	Participant	understands	that	the	amount	of	any	uncollected	income	tax	will	constitute	an	
additional	benefit	to	the	Participant	on	which	additional	income	tax	and	National	Insurance	
Contributions	will	be	payable.	The	Participant	understands	and	agrees	that	they	will	be	responsible	for	
reporting	and	paying	any	income	tax	due	on	this	additional	benefit	directly	to	Her	Majesty’s	Revenue	



and	Customs	under	the	self-assessment	regime	and	for	reimbursing	the	Company	or	the	employer	(as	
appropriate)	for	the	value	of	any	primary	and	(to	the	extent	legally	possible)	secondary	class	1	national	
insurance	contributions	due	on	this	additional	benefit	which	the	Company	or	the	employer	may	recover	
from	the	Participant	by	any	of	the	means	referred	to	in	the	Plan	and/or	this	Agreement.

Notwithstanding	the	foregoing,	if	Participant	is	an	executive	officer	or	director	(as	within	the	meaning	of	
Section	13(k)	of	the	U.S.	Securities	and	Exchange	Act	of	1934,	as	amended),	the	terms	of	the	provision	
above	will	not	apply.	In	the	event	that	Participant	is	an	executive	office	or	director	and	income	tax	is	not	
collected	from	or	paid	by	Participant	by	the	Due	Date,	the	amount	of	any	uncollected	income	tax	will	
constitute	a	benefit	to	Participant	on	which	additional	income	tax	and	National	Insurance	Contributions	
(“NICs”)	(including	employer's	NICs,	as	defined	below)	may	be	payable.	Participant	understands	that	he	
or	she	will	be	responsible	for	reporting	and	paying	any	income	tax	due	on	this	additional	benefit	directly	
to	HMRC	under	the	self-assessment	regime	and	for	reimbursing	the	Company	and/or	the	employer	(as	
appropriate)	for	the	value	of	any	NICs	due	on	this	additional	benefit.

Notification

Securities	Law	Information

The	grant	of	Award	under	the	Plan	is	exempt	from	the	requirement	to	publish	a	prospectus	under	the	
EU	Prospectus	Regulation	as	implemented	in	the	United	Kingdom.

Neither	this	Agreement	nor	Appendix	is	an	approved	prospectus	for	the	purposes	of	section	85(1)	of	the	
Financial	Services	and	Markets	Act	2000	(“FSMA”)	and	no	offer	of	transferable	securities	to	the	public	
(for	the	purposes	of	section	102B	of	FSMA)	is	being	made	in	connection	with	the	Plan.	The	Plan	and	the	
Restricted	Stock	Units	are	exclusively	available	in	the	UK	to	bona	fide	employees	and	former	employees	
and	any	other	UK	Affiliate.

Non-Qualified	Grants

The	Award	is	not	intended	to	be	tax-qualified	or	tax-preferred	under	current	tax	rules	and	regulations	in	
the	United	Kingdom.

Tax	Consultation

The	Participant	understands	that	he	or	she	may	suffer	adverse	tax	consequences	as	a	result	of	the	
Participant’s	acquisition,	holding,	or	disposition	of	the	shares	of	Stock.	The	Participant	represents	that	he	
or	she	will	consult	with	any	tax	advisors	that	the	Participant	deems	appropriate	in	connection	with	the	
acquisition,	holding,	or	disposition	of	the	shares	of	Stock	and	that	the	Participant	is	not	relying	on	the	
Participating	Company	Group	for	any	tax	advice.

Prohibition	Against	Insider	Dealing

The	Participant	should	be	aware	of:

1. the	insider	dealing	rules	of	the	Regulation	(EU)	No	596/2023	of	the	European	Parliament	and	
Council	(Market	Abuse	Regulation)	which	apply	in	the	UK;	and

2. the	UK's	insider	dealing	rules	under	the	Criminal	Justice	Act	1993,

each	of	which	may	affect	transactions	under	the	Plan	such	as	the	acquisition	or	sale	of	shares	of	Stock	
acquired	under	the	Plan,	if	the	Participant	has	inside	information	regarding	the	Company.	If	the	
Participant	is	uncertain	whether	the	insider	dealing	rules	apply,	the	Company	recommends	that	the	
Participant	consults	with	a	legal	advisor.	The	Company	cannot	be	held	liable	if	the	Participant	violates	
the	UK's	insider	dealing	rules.	The	Participant	is	responsible	for	ensuring	his	or	her	compliance	with	
these	rules.

	

	



RESTRICTED	STOCK	AWARD	AGREEMENT

UNDER	THE

LULULEMON	ATHLETICA	INC.	2023	EQUITY	INCENTIVE	PLAN

lululemon	athletica	inc.	(the	“Company”)	has	granted	to	the	Participant	named	below	a	Restricted	Stock	
Award	subject	to	the	terms	and	conditions	stated	in	this	Agreement.	The	Award	has	been	granted	in	
accordance	with	Section	8	of	the	lululemon	athletica	inc.	2023	Equity	Incentive	Plan	(the	“Plan”),	as	
amended	to	the	Grant	Date,	the	provisions	of	which	are	incorporated	herein	by	reference.	Unless	
otherwise	defined	herein,	capitalized	terms	have	the	meanings	given	those	terms	in	the	Plan.	

Participant: [●]
Grant	Date: [●]
Grant	Number: [●]
Number	of	Shares: [●],	subject	to	adjustment	as	provided	in	this	Agreement.
Purchase	Price: [●]
Vesting	Commencement	Date: [●]
Vesting	Schedule: [●]
Recovery	Policy: The	Award	is	subject	to	the	terms	and	conditions	of	the	

Company’s	Policy	for	Recovery	of	Incentive-Based	Compensation,	
as	amended	from	time	to	time	and	as	filed	with	the	SEC	as	an	
exhibit	to	the	Company’s	periodic	reports	on	Form	10-K	or	Form	
10-Q	or	current	reports	on	Form	8-K.

By	accepting	this	Award,	the	Participant	(1)	agrees	that	the	Award	is	governed	by	the	provisions	of	the	
Plan	and	this	Agreement,	both	of	which	are	made	a	part	of	this	document,	(2)	acknowledges	that	copies	
of	the	Plan,	this	Agreement	and	the	prospectus	for	the	Plan	are	available	to	the	Participant	and	may	be	
viewed	and	printed	by	the	Participant	for	attachment	to	the	Participant’s	copy	of	this	Agreement,	(3)	
represents	that	the	Participant	has	read	and	is	familiar	with	the	provisions	of	the	Plan	and	this	
Agreement,	and	(4)	hereby	accepts	the	Award	subject	to	all	of	their	terms	and	conditions.	

The	Participant	acknowledges	the	conditions	of	this	Award	and	recognizes	that	the	terms	of	the	Plan	and	
the	Agreement	contain	provisions	which	may	result	in	the	termination,	expiration	or	forfeiture	of	the	
Award,	including,	without	limitation,	with	respect	to	the	treatment	of	the	Award	and	the	Participant’s	
rights	in	respect	thereof	upon	the	cessation	of	the	Participant’s	Service	as	described	in	sections	2,	3	and	
4	of	the	Agreement	and	6	and	14	of	the	Plan.	The	Participant	understands	and	acknowledges	that	the	
purpose	of	the	Award,	the	Agreement	and	the	Plan	is	to	provide	incentives	to	attract,	retain	and	
motivate	eligible	persons	whose	present	and	potential	contributions	are	important	to	the	success	of	the	
Company,	its	Parent	and	Subsidiaries	by	offering	them	an	opportunity	to	participate	in	the	Company’s	
future	performance	through	awards	of	Restricted	Stock	Awards	(RSAs).

By	accepting	this	Award,	the	Participant:	(a)	acknowledges	receipt	of,	and	represents	that	the	
Participant	has	read	and	is	familiar	with,	this	Agreement,	the	Plan	and	a	prospectus	for	the	Plan	
prepared	in	connection	with	the	registration	with	the	Securities	and	Exchange	Commission	of	shares	
issuable	pursuant	to	the	Option	(the	“Plan	Prospectus”),	(b)	accepts	the	Award	subject	to	all	of	the	
terms	and	conditions	of	this	Agreement	and	the	Plan	and	(c)	agrees	to	accept	as	binding,	conclusive	
and	final	all	decisions	or	interpretations	of	the	Committee	upon	any	questions	arising	under	this	
Agreement	or	the	Plan.
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1.	Award	of	Restricted	Shares.	The	Company	hereby	awards	the	Participant	the	number	of	shares	of	
Restricted	Stock	shown	above,	subject	to	the	restrictions	and	on	the	terms	and	conditions	set	forth	in	
this	Agreement	(the	“Restricted	Shares”).	The	terms	of	the	Plan	are	hereby	incorporated	into	this	
Agreement	by	this	reference,	as	though	fully	set	forth	herein.	

2.	Vesting	of	Restricted	Shares.	The	Restricted	Shares	are	subject	to	forfeiture	to	the	Company	until	
they	become	nonforfeitable	in	accordance	with	this	Section	2.	While	subject	to	forfeiture,	the	Restricted	
Shares	may	not	be	sold,	pledged,	assigned,	otherwise	encumbered	or	transferred	in	any	manner,	
whether	voluntarily	or	involuntarily	by	the	operation	of	law.

(a)	Vesting	Based	on	Continued	Service.	100%	of	the	Restricted	Shares	will	become	
nonforfeitable	on	the	earlier	of	(1)	the	first	anniversary	of	the	Effective	Date,	or	(2)	the	date	of	the	
Company’s	next	Annual	General	Meeting	of	Stockholders,	provided	that	the	Participant	has	remained	in	
continuous	service	to	the	Company	through	such	date.	

(b)	Unvested	Shares	Forfeited	Upon	Cessation	of	Service.	Upon	a	cessation	of	the	Participant’s	
service	to	the	Company	for	any	reason	(1)	any	Restricted	Shares	that	are	not	then	nonforfeitable	will	
immediately	and	automatically,	without	any	action	on	the	part	of	the	Company,	be	forfeited,	and	(2)	the	
Participant	will	have	no	further	rights	with	respect	to	those	Restricted	Shares.

3.	Issuance	of	Shares.

(a)	The	Company	will	cause	the	Restricted	Shares	to	be	issued	in	the	Participant’s	name	either	by	
book-entry	registration	or	issuance	of	a	stock	certificate	or	certificates.

(b)	While	the	Restricted	Shares	remain	forfeitable,	the	Company	will	cause	an	appropriate	stop-
transfer	order	to	be	issued	and	to	remain	in	effect	with	respect	to	the	Restricted	Shares.	As	soon	as	
practicable	following	the	time	that	any	Restricted	Share	becomes	nonforfeitable	(and	provided	that	
appropriate	arrangements	have	been	made	with	the	Company	for	the	withholding	or	payment	of	any	
taxes	that	may	be	due	with	respect	to	such	Shares),	the	Company	will	cause	that	stop-transfer	order	to	
be	removed.	The	Company	may	also	condition	delivery	of	certificates	for	Restricted	Shares	upon	receipt	
from	the	Participant	of	any	undertakings	that	it	may	determine	are	appropriate	to	facilitate	compliance	
with	federal	and	state	securities	laws.

(c)	If	any	certificate	is	issued	in	respect	of	Restricted	Shares,	that	certificate	will	be	legended	as	
described	in	Section	8.5	of	the	Plan	and	held	in	escrow	by	the	Company’s	secretary	or	designee.	In	
addition,	the	Participant	may	be	required	to	execute	and	deliver	to	the	Company	a	stock	power	with	
respect	to	those	Restricted	Shares.	The	Escrow	shall	continue	with	respect	to	any	Restricted	Shares	for	
so	long	as	such	Restricted	Shares	remain	forfeitable.	At	such	time	as	those	Restricted	Shares	become	
nonforfeitable,	the	Company	will	cause	a	new	certificate	to	be	issued	without	that	portion	of	the	legend	
referencing	the	previously	applicable	forfeiture	conditions	and	will	cause	that	new	certificate	to	be	
delivered	to	the	Participant	if	such	shares	are	held	in	certificated	form	(again,	provided	that	appropriate	
arrangements	have	been	made	with	the	Company	for	the	withholding	or	payment	of	any	taxes	that	may	
be	due	with	respect	to	such	Restricted	Shares).

4.	Substitute	Property.	If,	while	any	of	the	Restricted	Shares	remain	subject	to	forfeiture,	there	occurs	a	
merger,	reclassification,	recapitalization,	stock	split,	stock	dividend	or	other	similar	event	or	transaction	
resulting	in	new,	substituted	or	additional	securities	being	issued	or	delivered	to	the	Participant	by	
reason	of	the	Participant’s	ownership	of	the	Restricted	Shares,	such	securities	will	constitute	“Restricted	
Shares”	for	all	purposes	of	this	Agreement	and	any	certificate	issued	to	evidence	such	securities	will	
immediately	be	deposited	with	the	secretary	of	the	Company	(or	designee)	and	subject	to	the	escrow	
described	in	Section	3(c),	above.



5.	Rights	of	Participant	During	Restricted	Period.	The	Participant	will	have	the	right	to	vote	the	
Restricted	Shares	and	to	receive	dividends	and	distributions	with	respect	to	the	Restricted	
Shares;	provided,	however,	that	any	cash	dividends	or	distributions	paid	in	respect	of	the	Restricted	
Shares	while	those	Restricted	Shares	remain	subject	to	forfeiture	will	be	delivered	to	the	Participant	
only	if	and	when	the	Restricted	Shares	giving	rise	to	such	dividends	or	distributions	become	
nonforfeitable.

6.	Securities	Laws.	The	Committee	may	from	time	to	time	impose	any	conditions	on	the	Restricted	
Shares	as	it	deems	necessary	or	advisable	to	ensure	that	the	Restricted	Shares	are	issued	and	resold	in	
compliance	with	the	requirements	of	any	stock	exchange	or	quotation	system	upon	which	the	Restricted	
Shares	are	then	listed	or	quoted,	the	Securities	Act	of	1933,	and	all	other	applicable	laws.

7.	Market	Stand-Off.

(a)	The	Participant	hereby	agrees	that,	in	connection	with	any	registration	under	the	Securities	
Act	of	any	Stock,	the	Participant	(and	the	Participant’s	permitted	transferees,	if	any)	shall	not	sell	or	
otherwise	transfer	(including	through	short-sales,	hedging,	or	similar	transactions)	any	Restricted	Shares	
during	the	period	that	the	Committee	specifies	(a	“Holdback”);	provided,	however,	that	such	period	shall	
not	exceed	180	days	(or	other	such	period	that	the	underwriters	reasonably	require)	following	the	
effective	date	of	the	applicable	registration	statement	filed	under	the	Securities	Act	(the	“Market	Stand-
Off	Period”).	Until	the	end	of	such	Market	Stand-Off	Period,	the	Company	may	impose,	with	respect	to	
any	Restricted	Shares	held	by	the	Participant	or	the	Participant’s	permitted	transferee,	stop-transfer	
instructions	consistent	with	the	foregoing	restrictions.

(b)	The	Participant	also	agrees	to	be	bound	by	any	restriction	agreed	to	by	holders	of	not	less	
than	a	majority	of	the	then	outstanding	Stock	(giving	effect	to	the	pro	forma	conversion	of	all	
outstanding	preferred	shares	and	other	convertible	securities	and	the	pro	forma	exercise	of	all	stock	
options,	warrants	and	other	rights,	to	the	extent	then	exercisable).

(c)	In	addition,	if	any	managing	underwriter	or	book	runner	of	any	such	offering	or	registration	
(the	“Underwriter”)	requests,	the	Participant	will	execute	and	deliver	to	the	Underwriter	such	
documents,	agreements,	and	instruments	that	the	Underwriter	shall	reasonably	require	to	enable	the	
Underwriter	to	obtain	the	benefit	of	the	Holdback	during	the	Market	Stand-Off	Period.	In	connection	
with	the	foregoing,	the	Participant	hereby	appoints	the	Company’s	Chief	Executive	Officer	as	the	
Participant’s	attorney-in-fact,	with	full	power	of	substitution,	to	execute	and	deliver	all	documents,	
agreements	and	instruments	to	be	executed	and	delivered	by	the	Participant,	and	to	take	all	actions	to	
be	taken	by	the	Participant	in	each	case	in	connection	with	effecting	any	Holdback.

8.	Tax	Consequences.	The	Participant	acknowledges	that	the	Company	has	not	advised	the	Participant	
regarding	the	Participant’s	income	tax	liability	in	connection	with	the	Restricted	Shares.	The	Participant	
represents	that	(1)	the	Participant	has	had	the	opportunity	to	review	with	the	Participant’s	own	tax	
advisors	the	federal,	state	and	local	tax	consequences	of	the	transactions	contemplated	by	this	
Agreement,	and	(2)	that	Participant	is	relying	solely	on	such	advisors	and	not	on	any	statements	or	
representations	of	the	Company	or	any	of	its	agents.	The	Participant	understands	and	agrees	that	the	
Participant	(and	not	the	Company)	shall	be	responsible	for	the	Participant’s	own	tax	liability	that	may	
arise	as	a	result	of	the	transactions	contemplated	by	this	Agreement.



9.	The	Plan.	This	Award	is	subject	to,	and	the	Participant	agrees	to	be	bound	by,	all	of	the	terms	and	
conditions	of	the	Plan,	as	such	Plan	may	be	amended	from	time	to	time	in	accordance	with	the	terms	
thereof.	Pursuant	to	the	Plan,	the	Committee	is	authorized	to	adopt	rules	and	regulations	not	
inconsistent	with	the	Plan	as	it	shall	deem	appropriate	and	proper.	A	copy	of	the	Plan	in	its	present	form	
has	been	provided	to	the	Participant	and	is	also	available	for	inspection	during	business	hours	by	the	
Participant	at	the	Company’s	principal	office.	All	questions	of	the	interpretation	and	application	of	the	
Plan	and	the	Participant	shall	be	determined	by	the	Committee	and	any	such	determination	shall	be	
final,	binding	and	conclusive.

10.	Entire	Agreement.	This	Agreement,	together	with	the	Plan,	and	other	exhibits	attached	thereto	or	
hereto,	represents	the	entire	agreement	between	the	parties	and	supersedes	any	and	all	prior	or	
contemporaneous	discussions,	understandings	or	any	agreements	of	any	nature,	written	or	otherwise,	
relating	to	the	subject	matter	hereof.

11.	Governing	Law.	This	Agreement	will	be	construed	in	accordance	with	the	laws	of	the	State	of	
Delaware,	without	regard	to	the	application	of	the	principles	of	conflicts	of	laws.

12.	Amendment.	Subject	to	the	provisions	of	the	Plan,	this	Agreement	may	only	be	amended	by	a	
writing	signed	by	each	of	the	parties	hereto.

LULULEMON	ATHLETICA	INC.

________________________

By:	[●]

Its:	[●]
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