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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
On July 2, 2013, the board of directors of Restoration Hardware Holdings, Inc. (the “Company”) appointed Gary Friedman, 55, as the Company’s Co-Chief Executive Officer,
Creator and Curator, and as Chairman of the Company’s board of directors, effective immediately. Michael Chu, the former Chairman of the Company’s board of directors,
shall continue to serve as a member of the Company’s board of directors.

From October 2012 until July 1, 2013, Mr. Friedman served as the Company’s Chairman Emeritus, Creator and Curator on an advisory basis. He previously served as the
Company’s Chairman and Co-Chief Executive Officer from June 2010 to October 2012, and as the Company’s Chairman and Chief Executive Officer from March 2001 to June
2010. He served as a member on the Company’s board of directors from March 2001 to October 2012. Prior to joining the Company, from 1988 to 2001, Mr. Friedman worked
for Williams-Sonoma, Inc., a specialty retailer of products for the home, where he served in various capacities, including as President and Chief Operating Officer from May
2000 to March 2001, as Chief Merchandising Officer and President of Retail Stores from 1995 to 2000 and as Executive Vice President and President of the Williams-Sonoma
and Pottery Barn brands from 1993 to 1995. Prior to joining Williams-Sonoma, Mr. Friedman spent eleven years with The Gap, Inc., a specialty retailer, in various management
positions. Mr. Friedman’s employment agreement with the Company provides that he will serve as the Company’s Co-Chief Executive Officer and as a member of the
Company’s board of directors.

In connection with Mr. Friedman’s appointment, the Company and Mr. Friedman entered into an employment agreement, a copy of which is attached hereto as Exhibit 10.1.
Mr. Friedman’s employment agreement provides for an annual base salary of $1.25 million, and that he is eligible for annual bonus compensation targeted at between 85% and
125% of his annual base salary. If Mr. Friedman’s employment is terminated by the Company without cause (as defined in the agreement), or by Mr. Friedman for good reason
(as defined in the agreement), he is entitled to (a) all accrued salary and vacation pay through the termination date, (b) any earned and unpaid portion of his annual bonus,
(c) severance payments totaling $20 million, less withholdings, paid on our regular payroll schedule over the 24 months following the termination date, (d) a pro-rata amount
(based on the number of days Mr. Friedman was employed during the fiscal year through the termination date) of Mr. Friedman’s target bonus for the applicable fiscal year in
which termination of employment occurs, to be paid at the same time and in the same form as Mr. Friedman’s annual bonus would otherwise be paid, and (e) subject to
Mr. Friedman’s timely election under COBRA, continuation of health insurance benefits for 24 months following the termination date, which benefits shall be paid for by the
Company to the same extent that the Company paid for health insurance for Mr. Friedman prior to termination. Mr. Friedman has agreed that, during his employment with us
and for so long as he is entitled to and is receiving continued severance payments, he will not directly or indirectly work for or engage or invest in any competitor. Mr. Friedman
also agreed that, during his employment with us and for the two years following his employment, he will not (i) hire any senior management of the Company who is then in the
employ of the Company, (ii) solicit for hire any employee of the Company, provided, however, that general solicitations not targeted to the Company employees shall not be
prohibited, (iii) cause any of the foregoing persons to terminate their employment relationship with the Company or (iv) for so long as he is entitled to and is receiving
continued severance payments, encourage any person or entity which is a customer or supplier of the Company to cease, reduce, limit or otherwise alter in a manner adverse to
the Company its existing business or contractual relationship with the Company. The employment agreement between the Company and Mr. Friedman replaces the advisory
agreement previously entered into between the Company and Mr. Friedman on October 20, 2012, a copy of which was filed as Exhibit 10.18 with the Company’s Registration
Statement on Form S-1/A, filed with the Securities and Exchange Commission on October 31, 2012.

The board of directors granted Mr. Friedman an option to purchase 1,000,000 shares of the Company’s common stock under the Company’s 2012 Stock Incentive Plan, with an
exercise price equal to the closing price of the Company’s common stock on the date of grant, in connection with Mr. Friedman’s appointment. The option is fully vested as of
the date of grant but any shares issued upon exercise of the option will be subject to selling restrictions which are scheduled to lapse in three equal installments on the third,
fourth and fifth anniversaries of the grant date. The fully vested option will result in a one time non-cash stock compensation charge, estimated to be between $30 million and
$35 million, all of which will be recorded in the second quarter of fiscal 2013.



In connection with Mr. Friedman’s appointment, Carlos Alberini entered into an amendment to his existing employment agreement in order to reflect the change in
Mr. Alberini’s title from Chief Executive Officer to Co-Chief Executive Officer of the Company. A copy of the amendment to Mr. Alberini’s employment agreement is
attached hereto as Exhibit 10.2.

Effective as of July 2, 2013, Mr. Friedman and HH Hierarchy Holdings, Inc., the sole members of Hierarchy, LLC (“Hierarchy”), transferred all of the membership interests of
Hierarchy to the Company’s wholly-owned subsidiary, Restoration Hardware, Inc. Hierarchy was established in October 2012 and included the Company’s apparel-related
business plans. The new concept will be rebranded as RH Atelier and will focus on the development of luxury apparel, accessories, footwear, and jewelry, and will be integrated
and launched on the RH platform.
 
Item 7.01. Regulation FD Disclosure.
On July 3, 2013, the Company issued a press release announcing the appointment of Mr. Friedman as the Company’s Co-Chief Executive Officer and as Chairman of the
Company’s board of directors. A copy of this press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of the federal securities laws, including, without limitation, the Company’s estimate
of the amount of the one-time non-cash stock compensation charge in the second quarter of fiscal 2013 for the fully vested stock option granted to Mr. Friedman. The actual
amount of this charge could differ materially from the estimate set forth in this Form 8-K. Readers should refer to the section entitled “Risk Factors” in the Company’s Form
10-K filed with the Securities and Exchange Commission on April 29, 2013 and similar disclosures in subsequent reports filed with the SEC. The forward-looking statements
stated in this Form 8-K are based on information available to the Company today and the Company assumes no obligation to update them.



Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
 
Exhibit No.   Description

10.1   Executive Employment Agreement dated as of July 2, 2013 between the Company and Gary Friedman

10.2   Amendment to Amended and Restated Employment Agreement, dated as of July 2, 2013, between the Company and Carlos Alberini

99.1   Press Release issued by the Company on July 3, 2013



SIGNATURES

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

 Restoration Hardware Holdings, Inc.

Date: July 3, 2013  By: /s/ Karen Boone
  Karen Boone
  Chief Financial Officer



Exhibit 10.1

EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (the “Agreement”) is entered into as of July 2, 2013, (the “Effective Date”), by and between Restoration Hardware, Inc., a
Delaware corporation, with a business address of 15 Koch Road, Suite J, Corte Madera, CA 94925 (the “Company”), and Gary Friedman, an individual with a residence address
of [                    ] (the “Executive”). For purposes of this Agreement, “RHH Group” means Restoration Hardware Holdings, Inc., a Delaware corporation (“Holdings”), the
Company and their subsidiaries.

INTRODUCTION

1. Effective as of the Effective Date, the Advisory Services Agreement entered into effective as of October 20, 2012, by and between the Executive and the Company
(the “Advisory Services Agreement”) shall be terminated and replaced in its entirety by this Agreement, and the Executive shall have no further rights or remedies under the
Advisory Services Agreement, other than payment of those unpaid amounts, if any, under such Advisory Services Agreement as are set forth in Schedule 1 attached hereto; and

2. Effective as of the Effective Date, the RHH Group, Hierarchy, LLC, Home Holdings, LLC (“Home Holdings”) and the Executive have entered into agreements in the
form attached hereto as Exhibit E (the “Hierarchy Termination Agreements”) pursuant to which such parties have (i) terminated certain of the arrangements relating to the
business previously contemplated to be operated under the legal entity Hierarchy, LLC (the “Hierarchy Business”), (ii) contributed to the RHH Group the assets of the
Hierarchy Business and (ii) provided mutual releases relating to the Hierarchy Business.

AGREEMENT
 

In consideration of the premises and mutual promises herein below set forth, the parties hereby agree as follows:

1. Employment; Board Membership.

(a) Title; Duties. From and after the Effective Date, the Executive shall serve as Creator, Curator and Co-Chief Executive Officer of the Company and Holdings,
and the Executive hereby accepts such employment. The Executive shall report to the Board of Directors of the Company and Holdings. The Executive shall serve as Chairman
of the Company’s Board of Directors and of Holdings’ Board of Directors (the “Board”) while the Executive serves as Co-Chief Executive Officer of the Company and
Holdings. The Executive agrees to perform his duties for the RHH Group diligently, competently, and in a good faith manner.

(b) Exclusive Employment. While the Executive is employed by the Company, the Executive shall devote his full business time to his duties and responsibilities
set forth above, and may not, without the prior written consent of the Board or its designee, operate, participate in the management, board of directors, operations or control of,
or act as an employee, officer, consultant, agent or representative of, any type of business or service (other



than as an employee of the Company or Holdings); provided, however, that the Executive may (i) engage in civic and charitable activities to the extent they do not materially
interfere with the Executive’s performance of his duties hereunder, (ii) make and maintain outside personal investments, and (iii) serve on the board of directors of other
companies subject to the prior written consent of the Board or its designee, which consent shall not be unreasonably withheld, provided that none of the foregoing activities and
services materially interfere with the Executive’s performance of his duties hereunder.

(c) Place of Employment. The Executive’s primary workplace shall be the Company’s offices in Corte Madera, California, except for usual and customary travel
on the Company’s business.

(d) No Change in Status. The Executive and Company each hereby agrees that neither Executive’s reassignment to the role of Co-Chief Executive Officer nor any
corresponding adjustments to his authority, duties, or responsibilities (i) shall entitle him to any severance or termination payments under the Advisory Services Agreement; and
(ii) notwithstanding anything in this Agreement, any award agreement, equity plan or other document to the contrary, Executive’s change in status shall not constitute a
termination of Continuous Service (as such term is defined in the applicable award agreement and equity plan) with respect to any outstanding equity awarded to Executive or
for purposes of the Repurchase Right provided therein (as such term is defined in the applicable award agreement and equity plan).”

(e) Amendment to Repurchase Terms. Holdings has determined to amend the terms of certain stock option awards provided to Executive under the 2012 Stock
Option Plan in connection with the repurchase dates applicable to the shares underlying such stock options and Executive wishes to consent and hereby does consent to such
amendment.

2. Compensation.

(a) Base Salary. The Executive shall be entitled to receive a base salary from the Company at the rate of One Million Two Hundred Fifty Thousand Dollars
($1,250,000.00) per year. The Executive’s base salary shall be reviewed annually on or about the same time that the compensation arrangements (including the Annual Bonus
for the immediately prior year) for the Company’s management team are determined by the Compensation Committee of the Board (the “Committee”), which shall consider
appropriate factors, including, without limitation, the Executive’s performance and the Company’s financial condition.

(b) Bonus. The Executive will be eligible to earn annual cash bonus compensation (the “Annual Bonus”) for each fiscal year based on the level of achievement of
performance goals established by the Board or the Committee following consultation with the Executive and subject to Executive’s continued compliance with the policies and
procedures of the RHH Group applicable to the employees of the RHH Group. If, and only if, the minimum performance threshold required in order to earn a bonus is attained
and assuming Executive’s continued compliance with the policies and procedures of the RHH Group applicable to the employees of the RHH Group, then the bonus payable to
the Executive will be between 85% and 125% of the Executive’s then effective base salary (increasing on a straight line basis between
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85% and 125%) depending on the actual level of achievement of the goals as confirmed by the Board or the Committee. The performance goals established as provided above
shall be based upon financial performance metrics for the Company and shall be set for each fiscal year at approximately the same time that the Company’s annual budget for
such fiscal year is established, but in no event later than April 30  of such fiscal year. Payment of the Annual Bonus for any fiscal year generally shall be made thirty (30) days
following the date on which the audited financial results for such fiscal year and the amount of the bonus for such fiscal year are determined, but in no case later than the 15
day of the third month following the end of the applicable fiscal year. The Executive’s bonus opportunity for fiscal 2013 shall be based upon the same bonus criteria that have
been established with respect to the Company’s other Co-Chief Executive Officer and the same milestones, which amounts have been agreed to by the parties, and Executive’s
bonus opportunity for fiscal 2013 shall be a full year bonus opportunity without any pro-ration for a partial year of service inasmuch as Executive has been providing services to
the Company during the time period prior to the Effective Date.

(c) Equity Incentive Compensation. The Executive has previously been granted equity interests in Home Holdings, LLC (“Home Holdings”) under the Home
Holdings 2008 Amended and Restated Team Resto Ownership Plan which have been converted into shares of Holdings pursuant to the terms and conditions of the Restoration
Hardware Holdings, Inc. 2012 Equity Replacement Plan and the replacement Award agreements thereunder.

(d) Stock Option Grants. Holdings previously granted to Executive options to purchase 2,976,826 shares of stock pursuant to the terms and conditions of the
Restoration Hardware Holdings, Inc. 2012 Stock Option Plan (the “Performance-Based Options”). Holdings and the Executive hereby agree that all references to the “Advisory
Services Agreement entered into by and between the Grantee and the Company effective as of October 20, 2012” in the award letter agreement dated as of November 1, 2012
with respect to the Performance-Based Options shall be replaced with the following language: “Executive Employment Agreement entered into by and between the Grantee and
the Company effective as of July 2, 2013.”

3. Other Benefits.

(a) Benefits. The Executive (and his spouse and dependents) shall be covered by health and other employee benefits (including but not limited to health, medical,
dental, supplemental health, travel accident, life, long-term disability, and directors and officers insurance) on a basis commensurate with the Executive’s position in the
Company. The Executive shall be bound by all of the written policies and procedures established by the Company from time to time.

(b) Vacation. The Executive shall be entitled to an annual vacation of four (4) weeks per calendar year, pro-rated for any partial year during the Executive’s
employment with the Company. During any vacation period, the Executive will continue to receive his salary, compensation, and benefits, without interruption.

(c) Reimbursement of Expenses. The Company shall promptly reimburse the Executive for all reasonable out of pocket travel, entertainment, and other expenses
incurred or paid by the Executive in connection with, or related to, the performance of his responsibilities or
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services under this Agreement upon the submission of appropriate documentation pursuant to the Company’s policies in effect from time to time. The Company’s finance
department has established written business expense reimbursement procedures applicable to Executive with respect to his prior services to the Company and the Advisory
Services Agreement, including with respect to the monitoring and record-keeping of such expenses. Such procedures shall continue to apply to Executive under this Agreement
and Executive shall be required to comply with such written procedures, as such written procedures may be modified from time to time by the Company in its discretion, at the
direction of the Company’s Board of Directors. The Company shall promptly reimburse Executive in accordance with such written procedures to the extent he complies with
such written procedures.

(d) Automobile Allowance. The Executive shall be entitled to receive an automobile allowance of not less than Nine Hundred Fifty dollars ($950.00) per month.

(e) Reimbursement of Legal Fees. The Company shall reimburse the Executive for reasonable legal fees and expenses incurred in connection with the negotiation
and preparation of this Agreement and the related agreements and documents in an amount not to exceed $50,000 in aggregate.

4. Indemnification.

Each of the Company and Holdings shall enter into an indemnification agreement with the Executive in the standard form provided to each of the Company’s and
Holdings’ other directors (the “Indemnification Agreements”).

5. Termination.

(a) At-Will Termination by the Company. The employment of the Executive shall be “at-will” at all times. Subject to Section 5(h), the Company may terminate
the Executive’s employment with the Company and Holdings at any time without any advance notice (and the Executive may terminate his employment with the Company at
any time upon providing thirty (30) days prior notice), in each case, for any reason or no reason at all, notwithstanding anything to the contrary contained in or arising from any
statements, policies or practices of the Company relating to the employment, discipline or termination of its employees. Upon and after such termination, all obligations of the
Company under this Agreement shall cease, except as otherwise provided below in this Section 5.

(b) Termination by the Company with Cause. Upon written notice to the Executive, the Company may terminate the Executive’s employment for Cause (as
defined below). In the event that the Executive’s employment is terminated for Cause, (A) the Executive shall receive from the Company payments for (i) any and all earned
and unpaid portion of his then effective base salary through the Date of Termination (to be paid on or before the first regular payroll date following the Date of Termination);
(ii) any and all accrued and unpaid vacation through the Date of Termination (to be paid on or before the first regular payroll date following the Date of Termination); (iii) any
and all unreimbursed business expenses incurred prior to the Date of Termination (in accordance with Section 3(c)); and (iv) any other benefits the Executive is entitled to
receive as of the Date of Termination under the employee benefit plans of
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the Company, less standard withholdings for tax and social security purposes (items (i) through (iv) are hereafter referred to as “Accrued Benefits”), and (B) except as required
by law, after the Date of Termination, the Company shall have no obligation to make any other payment, including severance or other compensation of any kind, on account of
the Executive’s termination of employment or to make any payment in lieu of notice to the Executive. Except as required by law, all benefits provided by the Company to the
Executive under this Agreement (including any further vesting or further lapsing of selling restrictions on equity awards or equity interests) or otherwise shall cease as of the
Date of Termination. In the event of termination for Cause, the Performance-Based Options (whether or not vested) on the Date of Termination shall terminate, expire and be
forfeited for no value or be subject to repurchase in accordance with the terms thereof. Except as required by law, all benefits provided by the Company and its affiliates to the
Executive under this Agreement or otherwise shall cease as of the Date of Termination.

(c) Termination by the Company Without Cause. The Company may, at any time and without prior written notice, terminate the Executive without Cause. In the
event that the Executive’s employment with the Company is terminated without Cause, the Executive shall receive the Accrued Benefits. In addition, the Executive shall be
entitled to receive from the Company the following: (i) severance payments totaling Twenty Million Dollars ($20,000,000.00), less standard withholdings for tax and social
security purposes, paid according to the Company’s regular payroll schedule over the twenty-four (24) months following the Date of Termination (the “Post-Termination
Period”), (ii) any earned and unpaid Annual Bonus for the year prior to the year of termination to be paid at the same time and in the same form as the Annual Bonus otherwise
would be paid (but in no event later than 75 days after the end of the Company’s fiscal year to which such bonus relates), (iii) a pro-rata amount of the Annual Bonus that the
Executive would have been eligible to receive had he remained employed by the Company for the remainder of the year in which the Executive’s termination occurs
(determined by multiplying the amount the Executive would have received based upon the actual level of achievement of the applicable performance goals had employment
continued through the end of the performance year by a fraction, the numerator of which is the number of days during the performance year of termination that the Executive is
employed by the Company and the denominator of which is 365), such pro-rata amount to be paid at the same time and in the same form as the Annual Bonus otherwise would
be paid (but in no event later than 75 days after the end of the Company’s fiscal year to which such bonus relates), (iv) subject to the Executive’s timely election under COBRA,
continuation of health insurance benefits for twenty four (24) months following the Date of Termination, which benefits shall be paid for by the Company to the same extent
that the Company paid for health insurance for the Executive prior to termination, and (v) the Executive’s Performance-Based Options shall remain outstanding, and continue to
vest or have the selling restrictions lapse subject to satisfaction of their terms, for a period of twenty four (24) months following the Date of Termination (after which time such
Performance-Based Options (whether or not vested) shall be subject to forfeiture and/or repurchase in accordance with the terms thereof). Notwithstanding the foregoing, the
Executive’s entitlement to the severance payments and benefits in this Section 5(c) is conditioned on (y) the Executive’s executing and delivering to the Company a release of
claims against the Company, in a form attached hereto as Exhibit A, and on such release becoming effective within sixty (60) days following the Date of Termination (the
“Release Deadline”), and (z) the Executive’s compliance with the restrictive covenants set forth in Sections 6 and 8 (a),
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(b), (d), (e) and (g) and the Proprietary Information Agreements (as defined below), provided, however, that the Executive shall be given notice of any alleged breach and, if
curable, an opportunity to cure within thirty (30) days of the Executive’s receipt of such notice (such cure period shall be applicable regardless of the timing requirements
related to compliance with such covenants in the Proprietary Information Agreements). If Executive’s Date of Termination occurs at a time during the calendar year where the
Release Deadline could occur in the calendar year following the calendar year in which such Date of Termination occurs, then any severance payments or benefits under this
Agreement that would be considered “deferred compensation” under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and all regulations,
guidance, and other interpretative authority issued thereunder (collectively, “Section 409A”) will be paid on the first payroll date to occur during the calendar year following the
calendar year in which such Date of Termination occurs, or such later time as required by the date the Release becomes effective, or Section 23 below; provided that the first
payment shall include all amounts that would have been paid to the Executive if payment had commenced on the Date of Termination. The Executive agrees that the Company
shall have a right of offset against all severance payments for amounts owed to the RHH Group by the Executive (unless the amounts owed are subject to a good faith dispute) to
the fullest extent not prohibited by law and permitted by Section 409A. Except as specifically provided in this Section 5(c) or in another section of this Agreement, or except as
required by law, all benefits provided by the Company and its affiliates to the Executive under this Agreement or otherwise shall cease as of the Date of Termination.

(d) Termination by the Executive for Good Reason. The Executive may voluntarily terminate his employment with the Company and receive the severance
payments, bonus payments, and other benefits detailed in Section 5 (c) (subject to the same conditions set forth in Section 5 (c)) following the occurrence of an event
constituting Good Reason (as defined below) that has not been cured by the Company within the timeframe specified in the definition of Good Reason.

(e) Voluntary Termination. If the Executive terminates employment with the Company without Good Reason, the Executive agrees to provide the Company with
thirty (30) days’ prior written notice. In the event that the Executive’s employment is terminated under this Section 5 (e), the Executive shall receive from the Company
payment for all Accrued Benefits described in Section 5 (b) above at the times specified in Section 5(b) above. Except as required by law, after the Date of Termination, the
Company and its affiliates shall have no obligation to make any other payment, including severance or other compensation, of any kind, or provide any other benefits, to the
Executive on account of the Executive’s termination of employment.

(f) Termination Upon Death or Disability. If the Executive’s employment is terminated as a result of death or Disability, the Executive (or the Executive’s estate,
or other designated beneficiary(s) as shown in the records of the Company in the case of death) shall be entitled to receive from the Company payment for (i) the Accrued
Benefits described in Section 5(b) above at the times specified in Section 5 (b) above, (ii) any earned and unpaid Annual Bonus for the year prior to the year of termination to be
paid at the same time and in the same form as the Annual Bonus otherwise would be paid (but in no event later than 75 days after the end of the Company’s fiscal year to which
such bonus relates) and (iii) a pro-rata amount of the Annual Bonus that the Executive would have been eligible to receive had he remained employed
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by the Company for the remainder of the year in which the Executive’s termination occurs (determined by multiplying the amount the Executive would have received based
upon the actual level of achievement of the applicable performance goals had employment continued through the end of the performance year by a fraction, the numerator of
which is the number of days during the performance year of termination that the Executive is employed by the Company and the denominator of which is 365), such pro-rata
amount to be paid at the same time and in the same form as the Annual Bonus otherwise would be paid (but in no event later than 75 days after the end of the Company’s fiscal
year to which such bonus relates). Except as required by law, after the Date of Termination, the Company and its affiliates shall have no obligation to make any other payment,
including severance or other compensation, of any kind, or provide any other benefits (including any further vesting of or further lapsing of selling restrictions on any equity
interests), to the Executive (or the Executive’s estate, or other designated beneficiary(s), as applicable) upon a termination of employment by death or Disability.

(g) Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings set forth below.

(i) “Cause” shall mean
(A) the Executive has been convicted of (or has entered a plea of nolo contendere to) a felony involving fraud, dishonesty, or physical harm to any

person or any crime involving moral turpitude;
(B) the Executive intentionally failed to substantially perform the Executive’s material duties (other than a failure resulting from the Executive’s

incapacity due to physical or mental illness or from the Executive’s assignment of duties that would constitute Good Reason), which failure lasted for a
period of at least fifteen (15) days after a written notice of demand for substantial performance has been delivered to the Executive specifying the manner
in which the Executive has failed substantially to perform;

(C) the Executive intentionally engaged in conduct which is demonstrably and materially injurious to the RHH Group ;
(D) the Executive’s fraud, embezzlement or other act of material dishonesty with respect to the RHH Group as determined by a court of competent

jurisdiction or by arbitration pursuant to the Arbitration Agreement attached as Exhibit D hereto;
(E) the Executive’s material breach of Sections 6 (a), 8 (a) or 8 (b) or any other material term of this Agreement; provided that the Executive shall

be given written notice of any such alleged breach and an opportunity to cure such breach within sixty (60) days after the Executive’s receipt of such
notice; or

(F) the Executive’s material breach of any policy of the RHH Group applicable to its employees; provided that the Executive shall be given written
notice of any such alleged breach and an opportunity to cure such breach (if such breach is curable) within sixty (60) days after the Executive’s receipt of
such notice.
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For purposes of this Section 5(g)(i), no act, nor failure to act, on the Executive’s part shall be considered “intentional” unless the Executive has acted, or failed to act, with a
lack of reasonable belief that the Executive’s action or failure to act was in the best interest of the RHH Group. No termination for Cause may occur pursuant to Section 5(g)(i)
(B), (C) or (F) unless a written notice setting forth the conduct allegedly constituting “Cause” and specifying the particulars thereof in reasonable detail has been delivered to
the Executive, and the Executive has been provided an opportunity to be heard in person by the Board and by the Board of Directors of the Company (in each case with the
assistance of the Executive’s counsel). For the avoidance of doubt, no matters of which any current non-management member of the Board (or any member of the special
committee of the Board of Directors of the Company created in June 2012) has actual knowledge as of October 20, 2012 (solely to the extent of such knowledge) will be
grounds for the termination of this Agreement with Cause. The mutual release entered into by the parties as of October 20, 2012 (the “2012 Mutual Release Agreement”) shall
govern procedures for determinations of actual knowledge for purposes of the preceding sentence. Notwithstanding the foregoing, any such knowledge may be taken into
account in determining grounds for termination of this Agreement with Cause to the extent acts or omissions of the Executive occurring after October 20, 2012 are rendered
more significant by matters so known.

(ii) “Date of Termination” shall mean (i) if the Executive is terminated by the Company for Disability, thirty (30) days after written notice of termination
is given to the Executive (provided that the Executive shall not have returned to the performance of his duties on a full-time basis during such 30-day period); (ii) if the
Executive’s employment is terminated by the Company for any other reason, the date on which a written notice of termination is given; (iii) if the Executive terminates
employment for Good Reason, the date of the Executive’s resignation; provided that the notice and cure provisions in the definition of Good Reason have been complied with;
(iv) if the Executive terminates employment for other than a Good Reason, the date specified in the Executive’s notice in compliance with Section 5(e); or (v) in the event of the
Executive’s death, the date of death.

(iii) “Disability” shall (i) have the meaning defined under the Company’s then-current long-term disability insurance plan, policy, program or contract as
entitles the Executive to payment of disability benefits thereunder, or (ii) if there shall be no such plan, policy, program or contract, mean permanent and total disability as
defined in Section 22(e)(3) of the Code.

(iv) “Good Reason” shall mean the occurrence of any of the events or conditions described in subsections (A) through (E) hereof that occur without the
Executive’s consent, and within ninety (90) days following the end of the Notice Period (as defined below) the Executive terminates his employment with the Company:

(A) the relocation by the Company of the Executive’s primary workplace to a location outside of the San Francisco Bay Area;
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(B) a reduction in the Executive’s Base Salary or Annual Bonus opportunity, except if the base salary or annual bonus opportunities of the other
executives of the Company are proportionately reduced (and not replaced with another form of compensation the purpose of which is to compensate such
executives for the reduction of base salary or annual bonus opportunity), whether or not such reduction is voluntary on the part of the other executives of
the Company;

(C) a material and adverse diminution in the Executive’s authority, duties or responsibilities including an adverse change in the Executive’s
reporting relationship, except where the Executive agrees in writing to such change in; provided that (for avoidance of doubt) a change in the Executive’s
duties in connection with the termination of this Agreement for Disability, Cause, as a result of the Executive’s death, or by the Executive other than for
Good Reason shall not constitute Good Reason;

(D) removal of the Executive, or failure to cause the reappointment or nomination of the Executive, as the Co-Chief Executive Officer of Holdings
or of the Company or as Chairman of the Board or of Holdings’ Board of Directors;

(E) any material breach by the Company or any of its successors and assigns of this Agreement; and
(F) the failure of the Company’s successors and assigns to assume the obligations of the Company under this Agreement, either by written

agreement or by operation of law.

The Executive’s right to terminate his employment in connection with an event of Good Reason shall not be affected by the Executive’s incapacity due to physical or
mental illness. The Executive must provide notice to the Company of the existence of a condition described in clauses (A) through (F) above within ninety (90) days of his
knowledge of the initial existence of the condition, upon the notice of which the Company shall have a period of thirty (30) days during which it may remedy the condition so
that it shall not constitute a “Good Reason.” If more than one change or event shall occur which alone or in the aggregate constitutes Good Reason, then for purposes hereof,
Good Reason shall be deemed to have occurred on the last such change or event to occur.

(h) Notice of Termination. Any termination of the Executive’s employment by the Company or by the Executive under this Section 5 (other than in the case of
death) shall be communicated by a written notice (the “Notice of Termination”) to the other party hereto, indicating the specific termination provision in this Agreement relied
upon, and specifying a Date of Termination which notice shall be delivered within the time periods set forth in the various subsections of this Section 5, as applicable (the
“Notice Period”); provided, however, that the Company may pay to the Executive all base salary, benefits and other rights due to the Executive during the Notice Period instead
of employing the Executive during such Notice Period and such fees, benefits and other rights will be paid in accordance with Section 23. For purposes of this Agreement, no
such purported termination shall be effective without such Notice of Termination.
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6. Non-Competition; General Provisions Applicable to Restrictive Covenants.

(a) Covenant not to Compete. For the duration of the Executive’s employment with the RHH Group and, for so long as the Executive is entitled to and is receiving
continued payment pursuant to Section 5(c) or 5(d), throughout the duration of the Post-Termination Period, the Executive shall not, directly or indirectly, engage or invest in,
own, manage, operate, finance, control or participate in the ownership, management, operation, financing, or control of, be employed by, associated with, or in any manner
connected with, lend any credit to, or render services or advice to, any business, firm, corporation, partnership, association, joint venture or other entity that engages or conducts
any competing business the same as or substantially similar to the business engaged in or proposed to be engaged in or conducted by the RHH Group or described in a written
strategic plan of the RHH Group at any time that the Executive was employed with or providing services to the RHH Group, anywhere within the United States of America;
provided, however, that the Executive may own up to 2% of the outstanding shares of any class of securities of any enterprise (but without otherwise participating in the
activities of such enterprise) if such securities are listed on any national or regional securities exchange or have been registered under Section 12(g) of the Securities Exchange
Act of 1934, as amended, and up to 5% of the voting stock or other securities of any privately-held company. At any time after the termination of his employment with the
Company for any reason, the Executive will not make use of the trade secrets of the RHH Group to engage in competition with the RHH Group.

(b) Specific Performance. The Executive recognizes and agrees that a violation by him of his obligations under this Section 6, or under Section 8, or under the
Proprietary Information Agreements may cause irreparable harm to the RHH Group that would be difficult to quantify and that money damages may be inadequate. As such,
the Executive agrees that the Company shall have the right to seek injunctive relief (in addition to, and not in lieu of any other right or remedy that may be available to it) to
prevent or restrain any such alleged violation without the necessity of posting a bond or other security and without the necessity of proving actual damages. However, the
foregoing shall not prevent the Executive from contesting the Company’s request for the issuance of any such injunction on the grounds that no violation or threatened violation
of the aforementioned Sections has occurred and that the RHH Group has not suffered irreparable harm. If an arbitrator or court of competent jurisdiction determines that the
Executive has violated the obligations of any covenant for a particular duration, then the Executive agrees that such covenant will be extended by that duration.

(c) Scope and Duration of Restrictions. The Executive expressly agrees that the character, duration and geographical scope of the restrictions imposed under this
Section 6 and Section 8 and under the Proprietary Information Agreement, are reasonable in light of the circumstances as they exist at the date upon which this Agreement has
been executed. However, should a determination nonetheless be made by an arbitrator or a court of competent jurisdiction at a later date that the character, duration or
geographical scope of any of the covenants contained herein is unreasonable in light of the circumstances as they then exist, then it is the intention of both the Executive and the
Company that such covenant shall be construed by an
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arbitrator or the court in such a manner as to impose only those restrictions on the conduct of the Executive which are reasonable in light of the circumstances as they then exist
and necessary to assure the Company of the intended benefit of such covenant. Except insofar as claims involving the prohibited disclosure, misuse or misappropriation of the
RHH Group’s trade secrets, return of the RHH Group’s property or assignment of inventions are involved, to the extent the Executive engages in any action(s) after termination
of his employment in violation of the restrictions imposed under Section 6 (a), the Company’s only right of action and remedy hereunder shall be to immediately terminate any
and all severance payment that still may be due and owing hereunder as well as any further vesting or lapse of sales restrictions for any Performance Based Options, stock
options or other equity awards; the parties otherwise acknowledge that the Executive is not limited hereby from engaging in such action(s) after his employment termination
except insofar as the prohibited disclosure, misuse or misappropriation of trade secrets or breach of any other statutory or common law duties (including any fiduciary duties)
may be involved.

7. Proprietary and Confidential Information.

The Executive agrees to sign and be bound by the terms of the Proprietary Information and Inventions Agreement, a copy of which is attached hereto as Exhibit B, and
the Confirmation of Confidential Information, a copy of which is attached hereto as Exhibit C (collectively, the “Proprietary Information Agreements”). The Proprietary
Information Agreements shall not limit or modify the Executive’s obligations under any prior agreements he has signed with the Company concerning the protection of its
confidential information or intellectual property.

8. Other Covenants.

(a) Solicitation of Employees. During the Executive’s employment with the Company and for the duration of any Post-Termination Period thereafter, the
Executive shall not, directly or indirectly, individually, or together with or through any other person, firm, corporation or entity, (i) hire any member of senior management of
the RHH Group (defined as an officer with a title of vice president or higher) who is then in the employ of the RHH Group, (ii) solicit for hire any employee of the RHH Group,
provided, however, that general solicitations not targeted to RHH Group employees shall not be deemed to violate this clause (ii), or (iii) cause any of the foregoing persons to
terminate their employment relationship with the RHH Group. Provided that Executive has not violated clause (ii) or (iii) of this Section 8(a), Executive shall not be prevented
from hiring a person referred to in clause (i) if that person has not been in the employ of the RHH Group for at least one hundred and eighty (180) days prior to the date of such
hiring.

(b) Solicitation of Customers and Suppliers. During the Executive’s employment with the Company and for the duration of any Post-Termination Period, the
Executive shall not, directly or indirectly, individually, or together through any other person, firm, corporation or entity (i) use the RHH Group’s Proprietary Information (as
defined in the Proprietary Information and Inventions Agreement attached hereto as Exhibit B) to solicit the business of any material customers of or suppliers to the RHH
Group, or (ii) for so long as the Executive is entitled to and is receiving continued payment pursuant to Section 5(c) or 5(d),
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encourage any person or entity which is a customer or supplier of the RHH Group to cease, reduce, limit or otherwise alter in a manner adverse to the RHH Group its existing
business or contractual relationship with the RHH Group.

(c) Compliance with RHH Group Policies. The Executive agrees that, during Executive’s employment with the Company, he shall comply with the employee
manual and other policies and procedures applicable to the employees of the RHH Group established by the RHH Group from time to time, including but not limited to policies
addressing matters such as management, supervision, recruiting and diversity.

(d) Cooperation. The Executive shall, upon the Company’s reasonable request and in good faith and with the Executive’s commercially reasonable efforts and
subject to the Executive’s reasonable availability, (i) during the one year following termination of Executive’s employment, cooperate and assist the RHH Group (a) in
connection with any sale or public offering of the RHH Group or proposed sale or public offering of the RHH Group, (b) in connection with all material matters relating to the
Executive’s employment with the Company, and (c) in transitioning the Executive’s responsibilities to the Executive’s replacement; and (ii) for a period of two years following
termination of the Executive’s employment under this Agreement, cooperate and assist the RHH Group in any dispute, controversy, or litigation in which the RHH Group may
be involved and with respect to which the Executive obtained knowledge while employed by or performing services for the RHH Group or any of its affiliates, successors, or
assigns, including, but not limited to, participation in any court or arbitration proceedings, giving of testimony, signing of affidavits, or such other personal cooperation as
counsel for the Company shall request, with the Company paying (a) the Executive’s reasonable travel and incidental out-of-pocket expenses incurred in connection with any
such cooperation, (b) the reasonable attorney’s fees and costs incurred in connection with a joint representation and (c) the reasonable fees and costs of an attorney the
Executive engages to advise him in connection with the foregoing, but only if there is a conflict of interest that would prevent the RHH Group’s own outside or inside legal
counsel from adequately representing the Executive’s interests as well as the RHH Group’s interests).

(e) Return of Business Records and Equipment. Upon termination of the Executive’s employment hereunder, the Executive shall promptly return to the Company:
(i) all documents, records, procedures, books, notebooks, and any other documentation in any form whatsoever, including but not limited to written, audio, video or electronic,
containing any information pertaining to the RHH Group which includes Proprietary Information, including any and all copies of such documentation then in the Executive’s
possession or control regardless of whether such documentation was prepared or compiled by the Executive, the RHH Group, other employees of the RHH Group,
representatives, agents, or independent contractors, and (ii) all equipment or tangible personal property owned by the RHH Group and entrusted to the Executive by the RHH
Group. The Executive acknowledges that all such documentation, copies of such documentation, equipment, and tangible personal property are and shall at all times remain the
sole and exclusive property of the RHH Group.

(f) Promotion, Endorsement and Right to Publicity. The parties have previously entered into a Promotion, Endorsement and Right to Publicity Agreement (the
“Publicity Agreement”) which agreement shall remain in full force and effect after the date of this Agreement, as amended as of the date hereof.
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(g) Nondisparagement.

(i) The Executive and the Company mutually agree that, for the duration of this Agreement and at any time thereafter, in any communication with the
press or other media or any customer or client of or supplier to the Company or any of its affiliates, or any customer or client of or supplier to the Executive or of any business
with which Executive then is affiliated, the Executive shall not, and the Company shall not, and shall use commercially reasonable efforts to cause each of its officers and
directors not to, criticize, ridicule, disparage, defame, slander or make any statement which reasonably could be concluded to be disparaging or derogatory towards the other,
including, in the case of the Company or any of its affiliates including Home Holdings, any of their officers or directors, and including, in Executive’s case, any business with
which he then is affiliated and any affiliate, officer or director of such business or its affiliates. Notwithstanding the foregoing, nothing in this Section 8(g) shall prevent (and
none of the following shall be deemed a breach of this Section 8(g)(i)) any person from (x) responding publicly to incorrect, disparaging or derogatory public statements to the
extent reasonably necessary to correct or refute such public statement or (y) making any truthful statement to the extent (1) necessary with respect to any litigation, arbitration or
mediation involving this Agreement, including, but not limited to, the enforcement of this Agreement, (2) required by law or by any court, arbitrator, mediator or administrative
or legislative body (including any committee thereof) with apparent jurisdiction over such person or (3) permitted pursuant to Section 8(g)(ii).

(ii) Subject to the remainder of this paragraph, the Company will provide to the Executive in advance of any public disclosure, the text of any information
that relates directly to the Executive or the Executive’s likeness provided in connection with its public filings with the SEC and shall review and discuss any comments that the
Executive may have on such disclosures. Notwithstanding anything in this Agreement to the contrary, Executive, the Company, Home Holdings and Holdings may (x) make
any disclosures that they believe in good faith are required by or advisable under applicable law, rule or regulation, including under applicable securities laws (whether in
connection with an IPO, any other securities offering, ongoing disclosure obligations or otherwise); and (y) consider the views and advice of third parties including auditors,
underwriters and other parties with an interest in the scope of any disclosures to be made by the Executive, the Company, Home Holdings or Holdings and make such
disclosures as the Executive, the Company, Home Holdings or Holdings determines are necessary or advisable in respect thereof.

9. Interaction with Other Benefit Policies.

The severance payments, severance benefits and severance protections provided to the Executive in this Agreement shall be in lieu of any other severance payments,
severance benefits and severance protections to which the Executive may be entitled under any severance or termination policy, plan, program, practice or arrangement of the
Company and its affiliates. The Executive’s entitlement to any other compensation or benefits from the Company shall be determined in accordance with the Company’s
employee benefit plans and other applicable
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programs, policies and practices then in effect. Nothing in this Agreement shall alter the Executive’s status as an “at will” employee of the Company. Notwithstanding the
foregoing, nothing in this Agreement shall prevent or limit the Executive’s continuing or future participation in, or reduce the Executive’s rights under (i) any benefit, bonus,
incentive or other plan or program provided by the Company (except for any severance or termination policy, plan, program, practice, or arrangement) and for which the
Executive may qualify, or (ii) any other agreement with the Company, Holdings or Home Holdings. Amounts which are vested or accrued benefits or which the Executive is
otherwise entitled to receive under any plan or program of the Company shall be payable in accordance with such plan or program, except as explicitly modified by this
Agreement.

10. Forum Selection.

Subject to compliance with dispute resolution procedure set forth in Section 25 below, the Company and the Executive mutually agree that any and all claims or
controversies arising out of this Agreement, or any breach thereof, or otherwise arising out of or relating to the Executive’s employment, compensation, and benefits with the
Company or the termination thereof, to the extent they are not covered by and subject to arbitration according to the terms of the Arbitration Agreement in the form attached
hereto as Exhibit D, shall be brought exclusively in a court in the city and county of San Francisco, California or, if federal jurisdiction exists, the United States District Court
for the Northern District of California, and both parties submit and consent to jurisdiction of such courts and waive any objection to venue and/or any claim that the
aforementioned forums are inconvenient.

11. Governing Law.

This Agreement and any disputes or controversies arising hereunder shall be construed and enforced in accordance with and governed by the internal laws of the State of
California, without reference to principles of law that would apply the law of another jurisdiction.

12. Entire Agreement.

This Agreement (including its exhibits and schedules), together with the Company’s equity incentive plans and Executive’s award agreement thereunder, the Exchange
Agreement, the Proprietary Information Agreements, the Arbitration Agreement, the Indemnification Agreements, the 2012 Mutual Release Agreement, the Hierarchy
Termination Agreements, the Publicity Agreement and the Registration Rights Agreement, constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and thereof and supersedes and cancels any and all previous agreements, written and oral, regarding the subject matter hereof between the parties hereto. This
Agreement shall not be changed, altered, modified or amended, except by a written agreement that (i) explicitly states the intent of both parties hereto to supplement this
Agreement and (ii) is signed by both parties hereto.
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13. Notices.

All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing and shall be deemed to have been sufficiently given if
personally delivered or if sent by registered or certified mail, return receipt requested to the parties, their successors in interest, or their assignees at the following addresses, or
at such other addresses as the parties may designate by written notice in the manner aforesaid, and shall be deemed received upon actual receipt:

(a) to the Company at:
Restoration Hardware, Inc.
15 Koch Road, Suite J
Corte Madera, CA 94925
Attention: Board of Directors
Facsimile: (415) 927-7083
with a copy to:
Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94402
Attention: Gavin B. Grover
Facsimile: (415) 268-7522
and for so long as Home Holdings has any representative who is a member of the Board of Directors of Holdings (or any member of Home Holdings as of the
Effective Date has any representative who is a member of the Board), with a copy to both:
Home Holdings, LLC
c/o Catterton Partners
599 West Putnam Avenue
Greenwich, CT 06830
Attention: J. Michael Chu
Facsimile: (203) 629-4903
and with a copy to:
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166
Attention: Steven R. Shoemate
Facsimile: (212) 351-5316

(b) to the Executive at:
[                    ]
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with a copy to:
Shartsis Friese LLP
One Maritime Plaza, 18th Floor
San Francisco, CA 94111-3598
Attention: Derek H. Wilson, Esq.
Facsimile: (415) 421-2922

14. Severability.

If any term or provision of this Agreement, or the application thereof to any person or under any circumstance, shall to any extent be invalid or unenforceable, the
remainder of this Agreement, or the application of such terms to the persons or under circumstances other than those as to which it is invalid or unenforceable, shall be
considered severable and shall not be affected thereby, and each term of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

15. Waiver.

The failure of any party to insist in any one instance or more upon strict performance of any of the terms and conditions hereof, or to exercise any right or privilege
herein conferred, shall not be construed as a waiver of such terms, conditions, rights or privileges, but same shall continue to remain in full force and effect. Any waiver by any
party of any violation of, breach of or default under any provision of this Agreement by the other party shall not be construed as, or constitute, a continuing waiver of such
provision, or waiver of any other violation of, breach of or default under any other provision of this Agreement.

16. Exclusive Remedy.

The Executive’s right to the compensation and benefits to which he may become entitled pursuant to this Agreement and pursuant to any other written agreement
between the Executive and the Company, Holdings and/or Home Holdings shall be the Executive’s sole and exclusive remedy for any termination of the Executive’s
employment.

17. Successors and Assigns.

This Agreement shall be binding upon the Company and any successors and assigns of the Company, including any corporation with which, or into which, the Company
may be merged or which may succeed to the Company’s assets or business. In the event that the Company sells or transfers all or substantially all of the assets of the Company,
or in the event of any merger or consolidation of the Company, the Company shall use reasonable efforts to cause such assignee, transferee, or successor to assume the
liabilities, obligations and duties of the Company hereunder. Neither this Agreement nor any right or obligation hereunder may be assigned by the Executive; provided,
however, that this provision shall not preclude the Executive from designating one or more beneficiaries to receive any amount that may be payable after his death and shall not
preclude his executor or administrator from assigning any right hereunder to the person or persons entitled hereto.
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18. Counterparts.

This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same
instrument.

19. Headings.

Headings in this Agreement are for reference only and shall not be deemed to have any substantive effect.

20. Opportunity to Seek Advice; Warranties and Representations.

The Executive acknowledges and confirms that he has had the opportunity to seek such legal, financial and other advice and representation as he has deemed appropriate
in connection with this Agreement. The Executive hereby represents and warrants to the Company that he is not under any obligation of a contractual or quasi-contractual
nature known to him that is inconsistent or in conflict with this Agreement or that would prevent, limit or impair the performance by the Executive of his obligations hereunder.

21. Withholding and Payroll Practices.

All salary, severance payments, bonuses or benefits provided by the Company under this Agreement shall be net of any tax or other amounts required to be withheld by
the Company under applicable law and shall be paid in the ordinary course pursuant to the Company’s then existing payroll practices or as otherwise specified in this
Agreement.

22. Section 280G Excise Tax Matters.

In the event that any payment in the nature of compensation (within the meaning of Code Section 280G(b)(2)) to the Executive or for the Executive’s benefit, paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise in connection with, or arising out of, the Executive’s employment with the Company
(a “Payment” or “Payments”), would be subject to the excise tax imposed by Code Section 4999, or any interest or penalties are incurred by the Executive with respect to such
excise tax (such excise tax, together with any such interest and penalties, are hereinafter collectively referred to as the “Excise Tax”), then such Payments shall be payable either
in (x) full or (y) as to such lesser amount which would result in no portion of such Payments being subject to the Excise Tax and the Executive shall receive the greater, on an
after-tax basis, of (x) or (y) above, as determined by an independent accountant or tax advisor selected by Executive and paid for by the Company. In the event that the
payments and/or benefits are to be reduced pursuant to this Section 22, such payments and benefits shall be reduced such that the reduction of compensation to be provided to or
for the benefit of the Executive as a result of this Section 22 is minimized and to effectuate that, Payments shall be reduced (i) by first reducing or eliminating the portion of
such Payments which is not payable in cash (other than that portion of such payments that is
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subject to clause (iii) below), (ii) then by reducing or eliminating cash Payments (other than that portion of such Payments subject to clause (iii) below) and (iii) then by
reducing or eliminating the portion of such Payments (whether or not payable in cash) to which Treasury Regulation Section 1.280G-1 Q/A 24(c) (or any successor provision
thereto) applies, in each case in reverse order beginning with Payments which are to be paid the farthest in time from the date of the change in control transaction. Any
reductions made pursuant to this Section 22 shall be made in a manner consistent with the requirements of Section 409A of the Code and where two economically equivalent
amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis but not below zero.

23. Section 409A.

The parties intend that any compensation, benefits and other amounts payable or provided to the Executive under this Agreement be paid or provided in compliance with
Section 409A such that there will be no adverse tax consequences, interest, or penalties for the Executive under Section 409A as a result of the payments and benefits so paid or
provided to him. The parties agree to modify this Agreement, or the timing (but not the amount) of the payment hereunder of severance or other compensation, or both, to the
extent necessary to comply with and to the extent permissible under Section 409A. In addition, notwithstanding anything to the contrary contained in any other provision of this
Agreement, the payments and benefits to be provided the Executive under this Agreement shall be subject to the provisions set forth below.

(a) The date of the Executive’s “separation from service,” as defined in the regulations issued under Section 409A, shall be treated as the Executive’s Date of
Termination for purpose of determining the time of payment of any amount that becomes payable to the Executive pursuant to Section 5 hereof upon the termination of his
employment and that is treated as an amount of deferred compensation for purposes of Section 409A.

(b) In the case of any amounts that are payable to the Executive under this Agreement, or under any other “nonqualified deferred compensation plan” (within the
meaning of Section 409A) maintained by the Company in the form of installment payments, (i) the Executive’s right to receive such payments shall be treated as a right to
receive a series of separate payments under Treas. Reg. §1.409A-2(b)(2)(iii), and (ii) to the extent any such plan does not already so provide, it is hereby amended as of the date
hereof to so provide, with respect to amounts payable to the Executive thereunder.

(c) If the Executive is a “specified employee” within the meaning of Section 409A at the time of his “separation from service” within the meaning of
Section 409A, then any payment otherwise required to be made to him under this Agreement on account of his separation from service, to the extent such payment (after taking
in to account all exclusions applicable to such payment under Section 409A) is properly treated as deferred compensation subject to Section 409A, shall not be made until the
first business day after (i) the expiration of six months from the date of the Executive’s separation from service, or (ii) if earlier, the date of the Executive’s death (the “Delayed
Payment Date”). On the Delayed Payment Date, there shall be paid to the Executive or, if the Executive has died, to the Executive’s estate, in a single cash lump sum, an
amount equal to aggregate amount of the payments delayed pursuant to the preceding sentence.
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(d) To the extent that the reimbursement of any expenses or the provision of any in-kind benefits pursuant to this Agreement is subject to Section 409A, (i) the
amount of such expenses eligible for reimbursement, or in-kind benefits to be provided hereunder during any one calendar year shall not affect the amount of such expenses
eligible for reimbursement or in-kind benefits to be provided hereunder in any other calendar year; provided, however, that the foregoing shall not apply to any limit on the
amount of any expenses incurred by the Executive that may be reimbursed or paid under the terms of the Company’s medical plan, if such limit is imposed on all similarly
situated participants in such plan; (ii) all such expenses eligible for reimbursement hereunder shall be paid to the Executive as soon as administratively practicable after any
documentation required for reimbursement for such expenses has been submitted, but in any event by no later than December 31 of the calendar year following the calendar
year in which such expenses were incurred; and (iii) the Executive’s right to receive any such reimbursements or in-kind benefits shall not be subject to liquidation or exchange
for any other benefit.

24. No Duty to Mitigate.

The Executive shall not be required to mitigate damages or the amount of any payment provided for under this Agreement by seeking other employment or otherwise,
and the amount of any payment provided for under this Agreement shall not be reduced or offset by any compensation earned by the Executive or by any retirement benefits
received by the Executive as a result of employment by another employer after the Date of Termination. The provisions of this Agreement, and any payment provided for
hereunder, shall not reduce any amounts otherwise payable, or in any way diminish the Executive’s then existing rights, or rights which would accrue solely as a result of the
passage of time, under any RHH Group benefit plan or other contract, plan or arrangement.

25. Dispute Resolution.

The Executive has signed and agrees to be bound by the terms of the Arbitration Agreement, which is attached as Exhibit D.
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Employment Agreement as of the Effective Date.
 

RESTORATION HARDWARE, INC.,
a Delaware corporation

By:   

GARY FRIEDMAN

 
 
Acknowledged and Agreed:

RESTORATION HARDWARE HOLDINGS, INC.,
a Delaware corporation

By:   
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EXHIBIT A
Form of General Release

This Separation and General Release Agreement (the “Agreement”) is entered into by and between Gary Friedman (the “Executive”), Restoration Hardware, Inc. (“RH”),
and Restoration Hardware Holdings, Inc. (“RHH” and, together with RH, the “Company”). The Company and the Executive are collectively referred to herein as the “Parties”.

RECITALS

WHEREAS, the Executive was employed by the Company on an at-will basis;

WHEREAS, the Company and the Executive have mutually agreed that the Executive will resign as of                     (“Resignation Date”) in accordance with the terms of
this Agreement; and

WHEREAS, capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Amended and Restated Employment Agreement dated as
of                     , 2013, by and between the Company and the Executive (the “Employment Agreement”).

ACCORDINGLY, the Parties agree as follows:

1. Severance Benefit. The Company hereby agrees to provide the Executive with the payments and benefits set forth in Section 5(c) of the Employment Agreement with
respect to a termination by the Company without Cause/ Executive for Good Reason, on the terms and subject to the conditions set forth in such Section 5(c)/ (d) of the
Employment Agreement (including the Executive’s compliance with the restrictive covenants set forth in Sections 6 and 8(a) and (b) of the Employment Agreement and the
Proprietary Information Agreements).

2. Resignation. The Executive hereby resigns his employment with the Company and any Affiliate, and his position as a member of the Board of Directors of the
Company or any Affiliate, effective as of the Resignation Date. “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control
with the Company.

3. The Executive Release. The Executive and his representatives, heirs, successors, and assigns do hereby completely release and forever discharge the Company, any
Affiliate, and its and their present and former shareholders, officers, directors, agents, employees, attorneys, successors, and assigns (collectively, “Released Parties”) from all
claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character, known or unknown, which the Executive may have now or in the
future arising from any act or omission or condition occurring on or prior to the Effective Date (defined below) (including, without limitation, the future effects of such acts,
omissions, or conditions), whether based on tort, contract (express or implied), or any federal, state, or local law, statute, or regulation (collectively, the “Released Claims”). By
way of example and not in limitation of the foregoing, Released Claims shall include any claims arising under the Fair Labor Standards Act, the



National Labor Relations Act, the Family and Medical Leave Act, the Executive Retirement Income Security Act of 1974, the Americans with Disabilities Act, Title VII of the
Civil Rights Act of 1964, the Age Discrimination in Employment Act, the California Fair Employment and Housing Act, and the California Family Rights Act, as well as any
claims asserting wrongful termination, breach of contract, breach of the covenant of good faith and fair dealing, negligent or intentional infliction of emotional distress,
negligent or intentional misrepresentation, negligent or intentional interference with contract or prospective economic advantage, defamation, invasion of privacy, and claims
related to disability. Except as set forth in the next sentence, Released Claims shall also include, but not be limited to, any claims for severance pay, bonuses, sick leave,
vacation pay, life or health insurance, or any other fringe benefit, or any claims relating to any bona fide disputes or controversies (other than a dispute or controversy regarding
the determination of fair market value that in accordance with the applicable arrangement is to be, or may be, determined by an independent appraiser) concerning any equity
compensation, including without limitation (i) awards made to the Executive under the Restoration Hardware Holdings, Inc. 2012 Stock Option Plan, the Restoration Hardware
Holdings, Inc. 2012 Equity Replacement Plan, the Restoration Hardware Holdings, Inc. 2012 Stock Incentive Plan or similar plans, (ii) the repurchase of any such awards by the
Company, or (iii) any investment made by the Executive in Home Holdings, LLC and/or the Company. The Executive likewise releases the Released Parties from any and all
obligations for attorneys’ fees incurred in regard to the above claims or otherwise. Notwithstanding the foregoing, Released Claims shall not include (i) any claims based on
obligations created by or reaffirmed in this Agreement; (ii) any vested retirement benefits or vested stock option rights, (iii) any claims which by law cannot be released,
including without limitation unemployment compensation claims and workers’ compensation claims (the settlement of which would require approval by the California Workers’
Compensation Appeals Board), (iv) any claims under Section 8(g)(i) or 21 of the Employment Agreement, (v) any claim for indemnification under the Employment Agreement,
the Company’s or Holdings’ bylaws or certificate of incorporation, the Home Holdings, LLC operating agreement, the Indemnification Agreements or any other agreement
providing for the indemnification of the Executive, or (vi) any rights not in dispute that the Executive might have (x) under the Restoration Hardware Holdings, Inc. 2012 Stock
Option Plan, the Restoration Hardware Holdings, Inc. 2012 Equity Replacement Plan, the Restoration Hardware Holdings, Inc. 2012 Stock Incentive Plan or similar plans or
arrangements regarding equity awards to the Executive or equity interests owned by the Executive or (y) the repurchase of any such awards or interests by the Company or
(z) the Publicity Agreement and the Registration Rights Agreement among the Company and certain of its stockholders.

4. Section 1542 Waiver. The Executive understands and agrees that the Released Claims include not only claims presently known to the Executive, but also include all
unknown or unanticipated claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character that would otherwise come within the scope
of the Released Claims as described in Section 3, above. The Executive understands that he may hereafter discover facts different from what he now believes to be true, which
if known, could have materially affected this Agreement, but he nevertheless waives any claims or rights based on different or additional facts. The Executive knowingly and
voluntarily waives any and all rights or benefits that he may now have, or in the future may have, under the terms of Section 1542 of the California Civil Code, which provides
as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.



5. Covenant Not to Sue. The Executive shall not bring a civil action in any court (or file an administrative complaint or arbitration) against the Company or any other
Released Party asserting claims pertaining in any manner to the Released Claims.

6. Age Discrimination Claims. The Executive understands and agrees that, by entering into this Agreement, (i) he is waiving any rights or claims he might have under
the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act; (ii) he has received consideration beyond that to which he was
previously entitled; (iii) he has been advised to consult with an attorney before signing this Agreement; and (iv) he has been offered the opportunity to evaluate the terms of this
Agreement for not less than twenty-one (21) days prior to his execution of the Agreement. The Executive may revoke this Agreement (by written notice to Company) for a
period of seven (7) days after his execution of the Agreement, and it shall become enforceable (and payment of the payments and benefits by the Company to the Executive in
accordance with Section 1 above only shall be made) only upon the expiration of this revocation period without prior revocation by the Executive.

7. Confidentiality. The Parties understand and agree that this Agreement and each of its terms, and the negotiations surrounding it, are confidential and shall not be
disclosed by the Executive without the prior written consent of the Company, unless required by law. Notwithstanding the foregoing, the Executive may disclose the terms of
this Agreement to his spouse, and for legitimate business reasons, to legal, financial, and tax advisors, provided such individuals agree to maintain the confidentiality of such
information. Notwithstanding anything in this Agreement to the contrary, the Company and Home Holdings may make disclosures consistent with Section 8(g) of the
Employment Agreement.

8. Non-admission. The Parties understand and agree that the furnishing of the consideration for this Agreement shall not be deemed or construed at any time or for any
purpose as an admission of liability by the Company. The liability for any and all claims is expressly denied by the Company.

9. Arbitration. All claims that the Executive may have against the Company or any other Released Party, or which the Company may have against the Executive, of any
kind, including, but not limited to, all claims in any way related to (i) the subject matter, interpretation, application, or alleged breach of this Agreement, (ii) the employment or
termination of the Executive, or (iii) the Executive’s efforts to find subsequent employment (collectively, “Arbitrable Claims”) shall be resolved by arbitration pursuant to the
terms of the Arbitration Agreement attached as Exhibit D to the Employment Agreement.

10. Entire Agreement. This Agreement and                     constitute the complete, final and exclusive embodiment of the entire agreement among the Parties hereto with
regard to



the subject matter hereof and thereof. This Agreement is entered into without reliance on any promise or representation, written or oral, other than those expressly contained or
referenced herein.

11. Amendments; Waivers. This Agreement may not be amended except by an instrument in writing, signed by each of the Parties. No failure to exercise and no delay
in exercising any right, remedy, or power under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, or power under
this Agreement preclude any other or further exercise thereof, or the exercise of any other right, remedy, or power provided herein or by law or in equity.

12. Successors and Assigns. The Executive represents that he has not previously assigned or transferred any claims or rights released by him pursuant to this Agreement.
This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective heirs, successors, attorneys, and permitted assigns. This Agreement shall
also inure to the benefit of any Released Party.

13. Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of California, without regard to conflict of laws
provisions.

14. Interpretation. This Agreement shall be construed as a whole, according to its fair meaning, and not in favor of or against any Party. By way of example and not in
limitation, this Agreement shall not be construed in favor of the Party receiving a benefit nor against the Party responsible for any particular language in this Agreement.
Captions are used for reference purposes only and should be ignored in the interpretation of the Agreement.

15. Representation by Counsel. The Parties acknowledge that (i) they have had the opportunity to consult counsel in regard to this Agreement; (ii) they have read and
understand the Agreement and they are fully aware of its legal effect; and (iii) they are entering into this Agreement freely and voluntarily, and based on each Party’s own
judgment and not on any representations or promises made by the other Party, other than those contained in this Agreement.

16. Counterparts. This Agreement may be executed in counterparts. True copies of such executed counterparts may be used in lieu of an original for any purpose.

17. Effective Date. This Agreement shall become effective as of seven (7) days after the date executed by the Executive (“Effective Date”), but only if the Agreement is
not revoked as provided in Section 6. If the Agreement is revoked, it shall be null and void.

The Parties have duly executed this Agreement as of the dates noted below.
 
         Date:                             
Executive  



Restoration Hardware, Inc.

By:     Date:                             
Its:     

Restoration Hardware Holdings, Inc.   

By:     Date:                             
Its:     



EXHIBIT B

Form of Proprietary Information and Inventions Agreement



EXHIBIT C

Form of Confirmation of Confidential Treatment



EXHIBIT D

Arbitration Agreement

Restoration Hardware, Inc. (the “Company”), Restoration Hardware Holdings, Inc. (“Holdings”) and Gary Friedman (the “Executive”) hereby agree, effective as of
            , 2013, that, to the fullest extent permitted by law, any and all claims or controversies between them (or between the Executive and any present or former officer,
director, agent, or employee of the Company or any parent, subsidiary, or other entity affiliated with the Company) relating in any manner to the employment or the termination
of employment of the Executive (including the awards to the Executive under the Restoration Hardware 2012 Equity Replacement Plan, the Restoration Hardware 2012 Stock
Incentive Plan and the 2008 Team Resto Ownership Plan or the investment by the Executive in Holdings or Home Holdings, LLC) shall be resolved by final and binding
arbitration. Except as specifically provided herein, any arbitration proceeding shall be conducted by the Judicial Arbitration and Mediation Services (“JAMS”) under the JAMS
Employment Arbitration Rules and Procedures then in effect (the “JAMS Rules”).

Claims subject to arbitration shall include, without limitation: contract claims, tort claims, claims relating to compensation, as well as claims based on any federal, state,
or local law, statute, or regulation, including but not limited to any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act,
the Americans with Disabilities Act, the California Fair Employment and Housing Act, equity purchases or repurchases, and any and all claims for any other compensation,
wages and/or benefits of any type, including as such terms are used in the Executive’s Employment Agreement with the Company. However, claims for unemployment benefits,
workers’ compensation claims, and claims under the National Labor Relations Act or any other statute that provides for claimants to be entitled to have claims heard at law or in
equity shall not be subject to arbitration.

A neutral and impartial arbitrator shall be chosen by mutual agreement of the parties; however, if the parties are unable to agree upon an arbitrator within a reasonable
period of time, then a neutral and impartial arbitrator shall be appointed in accordance with the arbitrator nomination and selection procedure set forth in the JAMS Rules. The
arbitrator shall prepare a written decision containing the essential findings and conclusions on which the award is based so as to ensure meaningful judicial review of the
decision. The arbitrator shall apply the same substantive law, with the same statutes of limitations and same remedies, that would apply if the claims were brought in a court of
law.

Either the Company or the Executive may bring an action in court to compel arbitration under this Agreement and to enforce an arbitration award. Otherwise, neither
party shall initiate or prosecute any lawsuit of claim in any way related to any arbitrable claim, including without limitation any claim as to the making, existence, validity, or
enforceability of the agreement to arbitrate. Nothing in this Agreement, however, precludes a party from filing an administrative charge before an agency that has jurisdiction
over an arbitrable claim. Moreover, nothing in this Agreement prohibits either party from seeking provisional relief pursuant to Section 1281.8 of the California Code of Civil
Procedure.



All arbitration hearings under this Agreement shall be conducted in San Francisco, California, unless otherwise agreed by the parties. The arbitration provisions of this
Arbitration Agreement shall be governed by the Federal Arbitration Act. In all other respects, this Arbitration Agreement shall be construed in accordance with the laws of the
State of California, without reference to conflicts of law principles.

Each party shall pay its own costs and attorney’s fees, unless a party prevails on a statutory claim, and the statute provides that the prevailing party is entitled to payment
of its attorneys’ fees. In that case, the arbitrator may award reasonable attorneys’ fees and costs to the prevailing party as provided by law.

This Agreement does not alter the Executive’s at-will employment status as provided in Executive’s employment agreement with the Company. Accordingly, the
Executive understands that the Company may terminate the Executive’s employment, as well as discipline or demote the Executive, at any time, with or without prior notice,
and with or without cause, in accordance with the terms of Executive’s employment agreement with the Company. The parties also understand that the Executive is free to leave
the Company at any time and for any reason, with or without cause and with or without advance notice. If any provision of this Agreement shall be held by a court or the
arbitrator to be invalid, unenforceable, or void, such provision shall be enforced to the fullest extent permitted by law, and the remainder of this Agreement shall remain in full
force and effect. The parties’ obligations under this Agreement shall survive the termination of the Executive’s employment with the Company and the expiration of this
Agreement.

The Company and the Executive understand and agree that this Arbitration Agreement contains a full and complete statement of any agreements and understandings
regarding resolution of disputes between the parties, and the parties agree that this Arbitration Agreement supersedes all previous agreements, whether written or oral, express
or implied, relating to the subjects covered in this agreement. The parties also agree that the terms of this Arbitration Agreement cannot be revoked or modified except in a
written document signed by both the Executive and an officer of the Company.

THE PARTIES ALSO UNDERSTAND AND AGREE THAT THIS AGREEMENT CONSTITUTES A WAIVER OF THEIR RIGHT TO A TRIAL BY JURY OF
ANY CLAIMS OR CONTROVERSIES COVERED BY THIS AGREEMENT. THE PARTIES AGREE THAT NONE OF THOSE CLAIMS OR CONTROVERSIES SHALL
BE RESOLVED BY A JURY TRIAL.



THE PARTIES FURTHER ACKNOWLEDGE THAT THEY HAVE BEEN GIVEN THE OPPORTUNITY TO DISCUSS THIS AGREEMENT WITH THEIR LEGAL
COUNSEL AND HAVE AVAILED THEMSELVES OF THAT OPPORTUNITY TO THE EXTENT THEY WISH TO DO SO.
 
RESTORATION HARDWARE, INC.

By:   

RESTORATION HARDWARE HOLDINGS, INC.

By:   

 

Executive



Exhibit 10.2

AMENDMENT TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amendment to Amended and Restated Employment Agreement is entered into as of July 2, 2013, by and between Restoration Hardware, Inc., a Delaware
corporation, with a business address of 15 Koch Road, Suite J, Corte Madera, CA 94925 (the “Company”), and Carlos Alberini (the “Executive”).

INTRODUCTION

1. The Company and the Executive have entered into that certain Amended and Restated Employment Agreement (the “Amended Employment Agreement”), pursuant to
which the Company employed the Executive as its Chief Executive Officer pursuant to the terms and conditions set forth therein.

2. The Company intends to appoint a Co-Chief Executive Officer, and the Company and Executive agree that Executive shall resume the title of Co-Chief Executive
Officer, effective July 2, 2013.

AGREEMENT

In consideration of the premises and mutual promises herein below set forth, the parties hereby agree as follows:
 

 1. Section 1(a) of the Amended Employment Agreement is deleted in its entirety and replaced with the following:
Title; Duties; Board Membership. The Executive shall serve as Co-Chief Executive Officer of the Company, and the Executive hereby accepts such employment. The
Executive shall report to the Company’s and Holding’s Chairman of the Board. The Executive shall serve as a member of the Company’s Board of Directors (the “Board”)
and of Holdings’ Board of Directors and as Co-Chief Executive Officer of Holdings while the Executive serves as Co-Chief Executive Officer of the Company. The
Executive agrees to perform his duties for the Company diligently, competently, and in a good faith manner.

 

 2. Section 5(g)(iv)(D) of the Amended Employment Agreement is deleted in its entirety and replaced with the following:
(D) removal of the Executive, or failure to cause the reappointment or nomination of the Executive, as the Co-Chief Executive Officer of the Company or as a member of
the Board or of Holdings’ Board of Directors;

 

 

3. The Executive and Company each hereby agrees that neither Executive’s reassignment to the role of Co-Chief Executive Officer nor any corresponding
adjustments to his authority, duties, or responsibilities (i) shall constitute “Good Reason” for purposes of the Amended Employment Agreement or any similar
provision in any other agreement applicable to the Executive, and (ii) notwithstanding anything in this Agreement, any award agreement, equity plan or other
document to the contrary, Executive’s change in status shall not constitute a termination of Continuous Service (as such term is defined in



 the applicable award agreement and equity plan) with respect to any outstanding equity awarded to Executive or for purposes of the Repurchase Right provided
therein (as such term is defined in the applicable award agreement and equity plan).”

 

 
4. Restoration Hardware Holdings, Inc. has determined to amend the terms of certain stock option awards provided to Executive under the 2012 Stock Option Plan in

connection with the repurchase dates applicable to the shares underlying such stock options and Executive wishes to consent and hereby does consent to such
amendment. The amended option agreement form is attached hereto as Exhibit A.

IN WITNESS WHEREOF, the parties have executed this Amendment to Amended and Restated Employment Agreement as of the Effective Date.
 

RESTORATION HARDWARE, INC.,
a Delaware corporation

By:   

CARLOS ALBERINI

 
 
Acknowledged and Agreed:

RESTORATION HARDWARE HOLDINGS, INC.,
a Delaware corporation

By:   
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Exhibit 99.1
 

RESTORATION HARDWARE HOLDINGS, INC. APPOINTS GARY FRIEDMAN
CHAIRMAN OF THE BOARD AND CO-CHIEF EXECUTIVE OFFICER

Carlos Alberini to Serve as Co-CEO
RH Announces Plans to Develop RH Atelier

Corte Madera, CA – July 3, 2013 – RH (Restoration Hardware Holdings, Inc - NYSE: RH) today announced that Gary Friedman, the Company’s Chairman Emeritus, Creator
and Curator, has been reappointed Co-Chief Executive Officer and Chairman of the Company’s Board of Directors effective immediately. Mr. Friedman will return to his prior
role at the Company alongside Carlos Alberini, who has also been named Co-Chief Executive Officer. Mr. Friedman and Mr. Alberini together will lead and collaborate on all
key strategic decisions impacting the Company.

In addition, the Company also announced that concurrent with Mr. Friedman’s appointment, RH has acquired the exclusive right to develop Hierarchy. The new concept will be
rebranded as RH Atelier and will focus on the development of luxury apparel, accessories, footwear, and jewelry, and be integrated and launched on the RH platform.

Michael Chu, Former Chairman of RH commented, “Gary’s unique vision, creativity and passion have been invaluable to the growth and transformation of RH. Gary and
Carlos are a tremendous team and together have made significant contributions to the success of the Company. On behalf of our Board of Directors, we are excited about the
future growth and evolution of the RH brand under their leadership.”

Carlos Alberini, Co-Chief Executive Officer, stated, “During the last few years, Gary and I have built an incredible partnership. Gary is a visionary with amazing talents who
has led the extraordinary transformation of RH into one of the leading luxury brands in the market today. On behalf of our leadership team, I am thrilled to welcome Gary back
into this role and look forward to the opportunity to continue this journey together.”

Gary Friedman, Chairman, Creator, Curator & Co-Chief Executive Officer, commented, “I am honored to be rejoining Carlos, and the entire RH team in our quest to create the
most innovative and inspiring brand in the industry. This team’s ability to curate and integrate new products, businesses and experiences, then scale them across our multi-
channel platform has enabled us to build one of the fastest growing brands in the marketplace.”

Regarding the launch of RH Atelier, Mr. Friedman stated, “RH Atelier will be a curated, artisan crafted luxury apparel and accessories brand that will launch with its own
distinct catalog, and be integrated into the Company’s next generation Full line Design Galleries and Web experience. The brand will be based in New York City, with a
satellite office in our RH Center of Innovation and Product Leadership in Corte Madera, CA.” Mr. Friedman continued, “RH Atelier will position the Company for continued
long term growth, and demonstrates our belief that we can curate a lifestyle well beyond the four walls of the home.”
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Prior to his appointment to the role of Chairman Emeritus, Creator and Curator, Mr. Friedman served as Chairman and Co-Chief Executive Officer of Restoration Hardware
from June 2010 to October 2012 and served as the Company’s Chief Executive Officer since March 2001. Prior to joining the Company, Mr. Friedman spent 13 years at
Williams-Sonoma, Inc., where he served as President and Chief Operating Officer from 2000 to 2001, as Chief Merchandising Officer and President of Retail Stores from 1995
to 2000 and as Executive Vice President of the Company and President of the Williams-Sonoma and Pottery Barn brands from 1993 to 1995. Previously, Mr. Friedman spent
11 years with The Gap, Inc., a specialty retailer, in various leadership positions.

Carlos Alberini was appointed Chief Executive Officer of RH in October 2012. Prior to that, he served as Co-Chief Executive Officer upon joining the Company in June 2010.
Mr. Alberini has served as a Director of the Company since June 2010. Prior to joining the Company, he was President and Chief Operating Officer of Guess?, Inc., a publicly
traded specialty retailer of apparel and accessories, from December 2000 to June 2010. From October 1996 to December 2000, Mr. Alberini served as Senior Vice President and
Chief Financial Officer of Footstar, Inc., a footwear retailer. From May 1995 to October 1996, Mr. Alberini served as Vice President of Finance and Acting Chief Financial
Officer of the Melville Corporation, a retail holding corporation. From 1987 to 1995 he was with The Bon Ton Stores, Inc., an operator of department stores, in various
capacities, including Vice President, Corporate Controller and Senior Vice President, Chief Financial Officer. Prior to that, Mr. Alberini served in various positions at
PriceWaterhouseCoopers LLP.

About Restoration Hardware Holdings, Inc.
RH (Restoration Hardware Holdings, Inc. - NYSE:RH) is a curator of design, taste and style in the luxury lifestyle market. The Company offers collections through its retail
galleries, source books, and online at RH.com.

Forward-Looking Statements
This release contains forward-looking statements within the meaning of the federal securities laws, including statements relating to the launch of RH Atelier and the expected
benefits of RH Atelier to the Company. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements
may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “will,” “should,” “likely” and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or financial performance or other events. We cannot assure you that future developments
affecting us will be those that we have anticipated. Important risks and uncertainties that could cause actual results to differ materially from our expectations include, among
others, recent changes in general economic conditions and the impact on consumer confidence and consumer spending, changes in customer demand for our products, our ability
to anticipate consumer preferences and buying trends, risks related to the number of new business initiatives we are undertaking, risks in the implementation or our real estate
portfolio transformation, delays in store openings, as well as those risks and uncertainties disclosed under the sections entitled “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” in our Form 10-K filed with the Securities and Exchange Commission on April 29, 2013 and available on our
investor relations website at ir.restorationhardware.com and on the SEC website at www.sec.gov. Any forward-looking statement made by us in this press release speaks only as
of the date on which we make it. We undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise, except as may be required by any applicable securities laws.

Contact
Cammeron McLaughlin
(415) 945-4998
cmclaughlin@restorationhardware.com
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