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EXPLANATORY NOTE

RH, a Delaware corporation (the “Registrant” or “Company”), is filing this registration statement on Form S-8 (the “Registration Statement”) to
register the issuance of 3,000,000 shares of its common stock, par value $0.0001 per share (the “Common Stock”), reserved under the RH 2023 Stock
Incentive Plan (the “2023 Stock Incentive Plan”). The 2023 Stock Incentive Plan was described in the Company’s revised definitive proxy statement, filed
with the United States Securities and Exchange Commission (the “Commission”) on March 6, 2023, and was approved by the Company’s shareholders on
April 4, 2023.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of this Registration Statement is omitted from this filing in accordance with the provisions of
Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of the Registration Statement on Form S-8.
The documents containing the information specified in Part I will be delivered to the participants in the 2023 Stock Incentive Plan covered by this
Registration Statement as required by Rule 428(b)(1).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which are on file with the Commission, are incorporated herein by reference:

a. The Registrant’s Annual Report on Form 10-K for the fiscal year ended January 28, 2023, filed with the Commission on March 29, 2023.

b. The Registrant’s Current Reports on Form 8-K filed with the Commission on February 3, 2023 and April 5, 2023.

c. The description of the Registrant’s Common Stock contained in Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended January 28, 2023, filed with the Commission on March 29, 2023, which description is incorporated herein by reference.

All reports and other documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the date hereof, and prior to the filing of a post-effective amendment that
indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed incorporated by
reference into this Registration Statement and to be a part hereof from the date of the filing of such report or other document. The Registrant is not,
however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are not deemed “filed”
with the Commission, including any information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or related exhibits furnished pursuant to
Item 9.01 of Form 8-K.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document that also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not Applicable.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1528849/000155837023004942/rh-20230128x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528849/000155837023000847/rh-20230201x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528849/000155837023005485/rh-20230404x8k.htm
https://www.sec.gov/Archives/edgar/data/1528849/000155837020003383/ex-4d1.htm


Item 5. Interests of Named Experts and Counsel.

Not Applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”) authorizes a court to award, or a corporation’s board of directors to grant,
indemnity to directors and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the DGCL are sufficiently
broad to permit indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

The Restated Certificate of Incorporation of the Company (the “Certificate of Incorporation”) provides that, to the fullest extent permitted by Delaware
law, no director of the Company shall be personally liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a
director.

The Amended and Restated Bylaws of the Company (the “Bylaws”) provide that each person who was or is a party or is threatened to be made a party
to or is involved (as a party, witness, or otherwise), in any threatened, pending, or completed action, suit, investigation, or proceeding, and any appeal
thereof, whether civil, criminal, administrative, arbitrative, or investigative or otherwise and/or any inquiry or investigation, whether formal or informal,
conducted by the Company or any other party, that such person in good faith believes might lead to the institution of any such action (a “Proceeding”),
related to or arising out of the fact that such person, or a person of whom he is the legal representative, is or was a director or officer, or an agent with
whom the Company has executed an indemnification agreement, or while a director or officer is or was serving at the request of the Company as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, or related to or arising out of anything done or not done by such person in any such capacity (an “Indemnitee”), shall be indemnified and
held harmless by the Company to the fullest extent authorized by the DGCL (subject to the exceptions contained in the Bylaws and any other agreement)
against any and all expenses, liability, and loss (including attorney’s fees, judgments, fines, ERISA excise taxes or penalties, and amounts paid or to be paid
in settlement, and any interest, assessments, or other charges imposed thereon, and any federal, state, local, or foreign taxes imposed on any Indemnitee as a
result of the actual or deemed receipt of any payments under the Bylaws) reasonably incurred or suffered by such person in connection with such
Proceeding. Expenses incurred by an Indemnitee in defending a Proceeding shall be paid by the Company in advance of the final disposition of such
Proceeding, provided, however, that if required by the DGCL, or any other agreement between the Indemnitee and the Company, such expenses shall be
advanced only upon delivery to the Company of an undertaking by or on behalf of such Indemnitee to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Company as authorized in the Bylaws or otherwise. Expenses incurred by other employees or
agents of the Company may be advanced upon such terms and conditions as the board of directors deems appropriate. Any obligation to reimburse the
Company for expense advances shall be unsecured and no interest shall be charged thereon. The indemnification and expense advancement rights conferred
by the Bylaws shall not be exclusive of any other rights that such person may have or hereafter acquire under any statute, provision of the Certificate of
Incorporation, agreement, vote of stockholders or disinterested directors, or otherwise.

The Registrant has entered into indemnification agreements with each of its executive officers and directors, in addition to indemnification provided for
in its charter documents, and the Registrant intends to enter into indemnification agreements with any new directors and executive officers in the future.
The indemnification agreements provide the executive officers and directors with contractual rights to indemnification, expense advancement and
reimbursement, to the fullest extent permitted under the DGCL.

The Registrant has purchased and intends to maintain insurance on behalf of itself and any person who is or was a director or officer against any loss
arising from any claim asserted against him or her and incurred by him or her in that capacity, subject to certain exclusions and limits of the amount of
coverage.

Item 7. Exemption from Registration Claimed.

Not Applicable.



Item 8. Exhibits.

Exhibit     
Number Description

4.1* Restated Certificate of Incorporation of RH, incorporated by reference to Exhibit 3.1 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended January
28, 2017, filed on March 29, 2017.

4.2* Amended and Restated Bylaws of RH, incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K filed on March 3, 2017.

4.3* Form of RH Common Stock Certificate, incorporated by reference to Exhibit 4.1 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended January 28,
2017, filed on March 29, 2017.

4.4* RH 2023 Stock Incentive Plan, incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on April 5, 2023.

4.5 Form of Restricted Stock Unit Award Agreement under RH 2023 Stock Incentive Plan.

4.6 Form of Option Award Agreement under RH 2023 Stock Incentive Plan.

5.1 Opinion of Morrison & Foerster LLP.

23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Morrison & Foerster LLP (included in Exhibit 5.1).

24.1 Power of Attorney (included on signature page to this Registration Statement).

107.1 Filing Fee Table.

* Incorporated by reference to exhibits previously filed.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement
or any material change to such information in this Registration Statement.
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in

https://www.sec.gov/Archives/edgar/data/1528849/000156459017005503/rh-ex31_381.htm
https://www.sec.gov/Archives/edgar/data/1528849/000119312517069975/d354950dex31.htm
https://www.sec.gov/Archives/edgar/data/1528849/000156459017005503/rh-ex41_384.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1528849/000155837023005485/rh-20230404x8k.htm


this Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Corte Madera, State of California, on April 24, 2023.

RH

By:   /s/ Jack Preston
Jack Preston
Chief Financial Officer

POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gary Friedman and Jack
Preston, and each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and
in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement on Form S-8, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or his or her or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof. This Power of Attorney may be signed in several counterparts.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities indicated on April 24, 2023.

/s/ Gary Friedman
Gary Friedman

Chairman of the Board of Directors and Chief Executive Officer
(Principal Executive Officer)

     /s/ Jack Preston
Jack Preston

Chief Financial Officer
(Principal Financial Officer)

/s/ Christina Hargarten
Christina Hargarten

Chief Accounting Officer
(Principal Accounting Officer)

/s/ Carlos Alberini
Carlos Alberini

Director

/s/ Keith Belling
Keith Belling

Director

/s/ Eri Chaya
Eri Chaya
Director

/s/ Mark Demilio
Mark Demilio

Director

/s/ Hilary Krane
Hilary Krane

Director

/s/ Katie Mitic
Katie Mitic

Director

/s/ Ali Rowghani
Ali Rowghani

Director

/s/ Leonard Schlesinger
Leonard Schlesinger

Director



You (the “Grantee”) have been granted an award of Restricted Stock Units (this “Award”), subject to the terms and conditions of this
Notice of Restricted Stock Unit Award (this “Notice”), the RH 2023 Stock Incentive Plan (as amended from time to time, the “Plan”) and
the Restricted Stock Unit Agreement (the “Agreement”) attached hereto, as follows. Unless otherwise provided herein, the terms in this
Notice shall have the same meaning as those defined in the Plan.

Award Number  

Date of Award  

Vesting Commencement Date  

Total Number of Restricted Stock Units
Awarded (the “Units”)

 

Vesting Schedule:

Subject to the Grantee’s Continuous Service and other limitations set forth in this Notice, the  Agreement and the Plan, the Units will
“vest” in accordance with the following schedule (the “Vesting Schedule”):

[Insert Vesting Schedule]

For purposes of this Notice and the Agreement, the term “vest” shall mean, with respect to any Units, that such Units are no longer
subject to forfeiture to the Company. If the Vesting Schedule would result in a fractional Unit vesting on any vesting date, the number of
Units that vest on that vesting date will be rounded down to the nearest whole Unit and such fractional Unit shall remain unvested until
one Unit can vest and such whole Unit shall vest on the next applicable vesting date (if any).

Vesting shall cease upon the date the Grantee terminates Continuous Service for any reason, including death or Disability. In the
event the Grantee terminates Continuous Service for any reason, including death or Disability, any unvested Units held by the Grantee
immediately prior to such termination of the Grantee’s Continuous Service shall be forfeited.

IN WITNESS WHEREOF, the Company and the Grantee have executed this Notice and agree that the  Award is to be governed
by the terms and conditions of this Notice, the Plan, and the Agreement.

RH

a Delaware corporation By:
Title:
Date:

FORM OF TIME-VESTED RESTRICTED STOCK UNIT AGREEMENT
RH 2023 STOCK INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD

Grantee’s Name and Address:

Exhibit 4.5



THE GRANTEE ACKNOWLEDGES AND AGREES  THAT THE  UNITS SHALL VEST,  IF AT ALL,  ONLY DURING  THE
PERIOD OF CONTINUOUS SERVICE OR AS OTHERWISE SPECIFICALLY PROVIDED HEREIN (NOT THROUGH THE ACT
OF BEING HIRED, BEING GRANTED THIS AWARD OR ACQUIRING SHARES HEREUNDER). THE GRANTEE FURTHER
ACKNOWLEDGES AND AGREES THAT NOTHING IN THIS NOTICE, THE AGREEMENT, NOR IN THE PLAN, SHALL
CONFER UPON THE GRANTEE ANY RIGHT WITH RESPECT TO CONTINUATION OF THE GRANTEE’S CONTINUOUS
SERVICE, NOR SHALL IT INTERFERE IN ANY WAY WITH THE GRANTEE’S RIGHT OR THE COMPANY’S RIGHT TO
TERMINATE THE GRANTEE’S CONTINUOUS SERVICE AT ANY TIME, WITH OR WITHOUT CAUSE, AND WITH OR
WITHOUT NOTICE. THE GRANTEE ACKNOWLEDGES THAT UNLESS THE GRANTEE HAS A WRITTEN EMPLOYMENT
AGREEMENT WITH THE COMPANY TO THE CONTRARY, THE GRANTEE’S STATUS IS AT WILL.



Grantee Acknowledges and Agrees:

The Grantee acknowledges receipt of a copy of the Plan and the Agreement and represents that he or she is familiar with the terms
and provisions thereof, and hereby accepts the Award  subject to all of the terms and provisions hereof and thereof. The Grantee has
reviewed this Notice, the Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of counsel prior to
executing this Notice and fully understands all provisions of this Notice, the Agreement and the Plan.

The Grantee further acknowledges that, from time to time, the Company may be in a “blackout period” and/or subject to
applicable federal securities laws that could subject the Grantee to liability for engaging in any transaction involving the sale of the
Company’s Shares. The Grantee further acknowledges and agrees that, prior to the sale of any Shares acquired under this Award, it is
the Grantee’s responsibility to determine whether or not such sale of Shares will subject the Grantee to liability under insider trading
rules or other applicable federal securities laws.

The Grantee understands that the Award is subject to the Grantee’s consent to access this Notice, the Agreement, the Plan and the
Plan prospectus (collectively, the “Plan Documents”) in electronic form on the Company’s intranet or the website of the Company’s
designated brokerage firm, if applicable, or by such other method as designated by the Company at the Company’s sole discretion from
time to time. By signing below and accepting the grant of the  Award, the Grantee: (i) consents to access copies of the Plan Documents
by means and methods as designated by the Company from time to time; (ii) if applicable or upon establishment by the Company of an
intranet or upon engagement of a brokerage firm for the administration of Awards, consents to access electronic copies (instead of
receiving paper copies) of the Plan Documents via such Company intranet or the website of the Company’s designated brokerage firm;
(iii) represents and agrees that the Grantee will comply with reasonable procedures to access the Company’s intranet or the website of
the Company’s designated brokerage firm, if applicable; (iv) acknowledges that the Grantee is already in possession of paper copies of
the Plan Documents; and (v) acknowledges that the Grantee is familiar with and accepts the  Award subject to the terms and provisions
of the Plan Documents.

The Company may, in its sole discretion, decide to deliver any Plan Documents by electronic means or request the Grantee’s consent
to participate in the Plan by electronic means. The Grantee hereby consents to receive such documents by electronic delivery and agrees to
participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by
the Company.

The Grantee hereby agrees that all questions of interpretation and administration relating to this Notice, the Plan and the  Agreement
shall be resolved by the Administrator in accordance with Section 8 of the Agreement. The Grantee further agrees to the venue and
jurisdiction selection in accordance with Section 9 of the Agreement. The Grantee further agrees to notify the Company upon any
change in his or her residence address indicated in this Notice.

Dated: Signed:

Grantee

  



FORM OF TIME-VESTED RESTRICTED STOCK UNIT AGREEMENT

Award Number: 

RH 2023 STOCK INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

1. Issuance of Units. RH, a Delaware corporation (the “Company”), hereby issues to the Grantee  (the “Grantee”) named in the
Notice of Restricted Stock Unit Award (the “Notice”) an award (this “Award”) of the Total Number of Restricted Stock Units Awarded
set forth in the Notice (the “Units”), subject to the Notice, this Restricted Stock Unit Agreement (this “Agreement”) and the terms and
provisions of the RH 2023 Stock Incentive Plan (as amended from time to time, the “Plan”), which is incorporated herein by reference.
Unless otherwise provided herein, the terms in this Agreement shall have the same meaning as those defined in the Plan.

2. Transfer Restrictions. The Units may not be transferred in any manner other than by will or by the laws of descent and
distribution.

3. Conversion of Units and Issuance of Shares.

(a) General. Subject to Sections 3(b) and 3(c), as soon as administratively feasible but no later than 60 days following the
applicable date of vesting under the Vesting Schedule set forth in the Notice (a “Vesting Date”), the Company shall issue to the Grantee
a number of Shares equal to the number of Units subject to the Award that vest on the applicable Vesting Date, subject to any required
tax or other withholding obligations. Any fractional Unit  remaining after the Award is fully vested shall be discarded and shall not be
converted into a fractional Share.

(b) Delay of Conversion. The conversion of the Units into the Shares under Section 3(a) shall be delayed in the event the
Company reasonably anticipates that the issuance of the Shares would constitute a violation of federal securities laws or other Applicable
Law. If the conversion of the Units into the Shares is delayed by the provisions of this Section 3(b), the conversion of the Units into the
Shares shall occur at the earliest date at which the Company reasonably anticipates issuing the Shares will not cause a violation of federal
securities laws or other Applicable  Law. For purposes of this Section 3(b), the issuance of Shares that would cause inclusion in gross
income or the application of any penalty provision or other provision of the Code is not considered a violation of Applicable Law.

(c) Delay of Issuance of Shares. The Company shall delay the issuance of any Shares under this Section 3 to the extent
necessary to comply with Section 409A(a)(2)(B)(i) of the Code (relating to payments made to certain “specified employees” of certain
publicly-traded companies); in such event, any Shares to which the Grantee would otherwise be entitled during the six (6) month period
following the date of the Grantee’s termination of Continuous Service will be issuable on the first business day following the expiration
of such six (6) month period.

4. Right to Shares. The Grantee shall not have any right in, to or with respect to any of the Shares (including any voting rights or
rights with respect to dividends paid on the Shares) issuable under the  Award until the Award is settled by the issuance of such  Shares
to the Grantee.

5. Taxes.

(a) Tax Liability. The Grantee is ultimately liable and responsible for all taxes owed by the Grantee in connection with the
Award, regardless of any action the Company or any Related Entity takes with respect to any tax withholding obligations that arise in
connection with the Award. Neither the Company nor any Related Entity makes any representation or undertaking regarding the
treatment of any tax withholding in connection with any aspect of the  Award, including the grant, vesting, assignment, release or
cancellation of the Units, the delivery of Shares, the subsequent sale of any Shares acquired upon vesting and the receipt of any dividends
or dividend equivalents. The Company does not commit and is

 



under no obligation to structure the Award to reduce or eliminate the Grantee’s tax  liability.

(b) Payment of Withholding Taxes . Prior to any event in connection with the Award (e.g., vesting) that the Company
determines may result in any tax withholding obligation, whether U.S. federal, state, local or non-U.S., including any income tax,
payroll tax, social insurance, employment tax, payment on account or other tax-related obligation (the “Tax Withholding
Obligation”), the Grantee must arrange for the satisfaction of all Tax Withholding  Obligations in a manner acceptable to the
Company.

(i) By Share Withholding. If permissible under Applicable Law, the Grantee authorizes the Company to, upon the
exercise of its sole discretion, withhold from those Shares otherwise issuable to the Grantee the whole number of Shares sufficient to
satisfy the applicable Tax Withholding Obligation. The Grantee acknowledges that the withheld Shares may not be sufficient to  satisfy
all Tax Withholding Obligations.  Accordingly, the Grantee agrees to pay to the Company or any Related Entity  as soon as practicable,
including through additional payroll withholding, any amount of the Tax Withholding Obligation that is not satisfied by the withholding
of Shares described above.

(ii) By Sale of Shares. Unless the Grantee determines to satisfy the Tax Withholding Obligation by some other means in
accordance with clause (iii) below, the Grantee’s acceptance of this  Award constitutes the Grantee’s instruction and authorization to the
Company and any brokerage firm determined acceptable to the Company for such purpose to, upon the exercise of Company’s sole
discretion, sell on the Grantee’s behalf a whole number of Shares from those Shares issuable to the Grantee as the Company determines
to be appropriate to generate cash proceeds sufficient to satisfy the applicable Tax Withholding Obligation. Such Shares will be sold on
the day such Tax Withholding Obligation arises (e.g., a vesting date) or as soon as practicable thereafter. The Grantee will be responsible
for all broker’s fees and other costs of sale, and the Grantee agrees to indemnify and hold the Company harmless from any losses, costs,
damages, or expenses relating to any such sale. To the extent the proceeds of such sale exceed the Grantee’s Tax  Withholding
Obligation, the Company agrees to pay such excess in cash to the Grantee. The Grantee acknowledges that the Company or its designee
is under no obligation to arrange for such sale at any particular price, and that the proceeds of any such sale may not be sufficient to
satisfy the Grantee’s Tax Withholding Obligation. Accordingly, the Grantee agrees to pay to the Company or any Related  Entity as soon
as practicable, including through additional payroll withholding, any amount of the Tax Withholding Obligation that is not satisfied by
the sale of Shares described above.

(iii) By Check, Wire Transfer or Other Means . At any time not less than five (5) business days (or such fewer number
of business days as determined by the Administrator) before any Tax Withholding Obligation arises (e.g., a vesting date), the Grantee
may elect to satisfy the Grantee’s Tax Withholding Obligation by delivering to the Company an amount that the Company determines
is sufficient to satisfy the Tax Withholding Obligation by (x) wire  transfer to such account as the Company may direct, (y) delivery of a
certified check payable to the Company or (z) such other means as specified from time to time by the Administrator.

Notwithstanding the foregoing, the Company or a Related Entity also may satisfy any Tax Withholding  Obligation by offsetting any
amounts (including, but not limited to, salary, bonus and severance payments) payable to the Grantee by the Company and/or a Related
Entity. Furthermore, in the event of any determination that the Company has failed to withhold a sum sufficient to pay all withholding
taxes due in connection with the Award, the Grantee agrees to pay the Company the amount of such deficiency in cash within five (5)
days after receiving a written demand from the Company to do so, whether or not the Grantee is an employee of the Company at that
time.

6. Entire A greement; Governing Law. The terms of the Notice and the Plan are incorporated into this Agreement and, together
with this Agreement, constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and the Grantee with respect to the subject matter hereof; provided,
however, that if the Grantee is party to an employment, change in control or similar agreement with the Company or a Related Entity and
such agreement contains terms applicable to equity awards of the type granted by this Agreement that are more favorable to the Grantee
than the terms set forth in this Agreement, such more favorable terms shall control.  Nothing in the Notice, the Plan or this Agreement
(except as expressly provided therein or herein) is intended to confer any rights or remedies on any Persons other than the Company and
the Grantee.  The Notice,



the Plan and this Agreement are to be construed in accordance with and governed by the internal laws of the State of Delaware without
giving effect to any choice of law rule that would cause the application of the laws of any jurisdiction other than the internal laws of the
State of Delaware to the rights and duties of the parties.  Should any provision of the Notice, the Plan or this Agreement be determined to
be illegal or unenforceable, such provision shall be enforced to the fullest extent allowed by law and the other provisions shall
nevertheless remain effective and shall remain enforceable.

7. Construction. The captions used in the Notice and this  Agreement are inserted for convenience and shall not be deemed a part of
the Award for construction or interpretation. Except when otherwise indicated by the context, the singular shall include the plural and the
plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.

8. Administration and Interpretation. Any question or dispute regarding the administration or interpretation of the Notice, the Plan
or this Agreement shall be submitted by the Grantee or by the Company to the Administrator. The resolution of such question or dispute
by the Administrator shall be final and binding on all persons.

9. Venue and Waiver of Jury Trail . The Company and the Grantee agree that any suit, action, or proceeding arising out of or
relating to the Notice, the Plan or this Agreement shall be brought exclusively in the United States District Court for Delaware (or should
such court lack jurisdiction to hear such action, suit or proceeding, in a Delaware state court) and that the parties shall  submit to the
jurisdiction of such court. The Company and the Grantee irrevocably waive, to the fullest extent permitted by law, any objection the party
may have to the laying of venue for any such suit, action or proceeding brought in such court. THE COMPANY AND THE GRANTEE
ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTION OR
PROCEEDING. If any one or more provisions of this Section 9 shall for any reason be held invalid or unenforceable, it is the specific
intent of the parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and
enforceable.

10. Notices. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon
personal delivery, upon deposit for delivery by an internationally recognized express mail courier service or upon deposit in the United
States mail by certified mail (if the parties are within the United States), with postage and fees prepaid, addressed to the other party at its
address as shown in these instruments, or to such other address as such party may designate in writing from time to time to the other
party.

11. Data Privacy. The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or
other form, of the Grantee’s personal data as described in the Notice and this Agreement by and among, as applicable, the Grantee’s
employer, the Company and any Related Entity for the exclusive purpose of implementing, administering and managing the Grantee’s
participation in the Plan. The Grantee understands that the Company and the Grantee’s employer may hold certain personal information
about the Grantee, including, but not limited to, the Grantee’s name, home address and telephone number, date of birth, social insurance
or other identification number, salary, nationality, job title, any Shares or directorships held in the Company, details of all Units or any
other entitlement to Shares awarded, canceled, vested, unvested or outstanding in the Grantee’s favor, for the exclusive purpose of
implementing, administering and managing the Plan (“Data”). The Grantee understands that Data will be transferred to any third party
assisting the Company with the implementation, administration and management of the Plan. The Grantee understands that the recipients
of the Data may be located in the Grantee’s country, or elsewhere, and that the recipients’ country may have different data privacy laws
and protections than the Grantee’s country. The Grantee understands that the Grantee may request a list with the names and addresses of
any potential recipients of the Data by contacting the Grantee’s local human resources representative. The Grantee authorizes the
Company and any other possible recipients which may assist the Company (presently or in the future) with implementing, administering
and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose of
implementing, administering and managing the Grantee’s participation in the Plan. The Grantee understands that Data will be held only
as long as is necessary to implement, administer and manage the Grantee’s participation in the Plan. The Grantee understands that the
Grantee may, at any time, view Data, request additional information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing the Grantee’s local
human resources representative. The Grantee understands, however, that refusal or withdrawal



of consent may affect the Grantee’s ability to participate in the Plan. For more information on the consequences of the Grantee’s refusal
to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Grantee’s local human resources
representative.

12. Language. If the Grantee has received this  Agreement or any other document related to the Plan translated into a language other
than English and if the translated version is different than the English version, the English version will control, unless otherwise
prescribed by Applicable Law.

13. Amendment and Delay to Meet the Requirements of Section 409A. The Grantee acknowledges that the Company, in the
exercise of its sole discretion and without the consent of the Grantee, may amend or modify this Agreement in any manner and delay the
issuance of any Shares issuable pursuant to this  Agreement to the minimum extent necessary to meet the requirements of Section 409A
of the Code as amplified by any Treasury regulations or guidance from the Internal Revenue Service as the Company deems appropriate
or advisable. In addition, the Company makes no representation that the Award will comply with Section 409A of the Code and makes
no undertaking to prevent Section 409A of the Code from applying to the Award or to mitigate its effects on any deferrals or payments
made in respect of the Units. The Grantee is encouraged to consult a tax adviser regarding the potential impact of Section 409A of the
Code.

14. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Grantee’s participation
in the Plan, on the Award and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in
order to comply with local law or facilitate the administration of the Plan, and to require the Grantee to sign any additional agreements or
undertakings that may be necessary to accomplish the foregoing.

END OF AGREEMENT



Exhibit 4.6
RH 2023 STOCK INCENTIVE PLAN

NOTICE OF STOCK OPTION AWARD

Grantee’s Name and Address:

You (the “Grantee”) have been granted an option to purchase shares of common stock of RH, a Delaware corporation (the
“Company”), subject to the terms and conditions of this Notice of Stock Option Award (this “Notice”), the RH 2023 Stock
Incentive Plan (as may be amended, modified or restated from time to time, the “Plan”) and the Stock Option Award Agreement
(the “Option Agreement”) attached hereto.  Unless otherwise defined herein, the terms defined in the Plan shall have the same
defined meanings in this Notice.  

Award Number

Date of Award

Exercise Price per Share $

Total Number of Shares Subject to the
Option (the “Shares”)

Vesting Commencement Date

Type of Option:  Incentive Stock Option*

 Non-Qualified Stock Option

Expiration Date:

*If designated as an Incentive Stock Option, the Option is intended to qualify as an Incentive Stock Option to the maximum
extent permitted under Section 422 of the Code.  Any portion of the Option that does not so qualify will be a Non-Qualified
Stock Option.

Vesting Schedule:

Subject to the Grantee’s Continuous Service and other limitations set forth in this Notice, the Plan and the Option
Agreement, the Option shall become vested and exercisable in accordance with the following schedule (the “Vesting Schedule”):

[Insert Vesting Schedule]

IN WITNESS WHEREOF, the Company and the Grantee have executed this Notice and agree that the Option is to be
governed by the terms and conditions of this Notice, the Plan, and the Option Agreement.

RH
a Delaware corporation

By:
Title:

 
 
 

 

 

 

 

 

 

 

 

 
 



THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARES SUBJECT TO THE OPTION SHALL VEST, IF AT
ALL, ONLY DURING THE PERIOD OF THE GRANTEE’S CONTINUOUS SERVICE (NOT THROUGH THE ACT OF
BEING HIRED, BEING GRANTED THE OPTION OR ACQUIRING SHARES HEREUNDER).  THE GRANTEE FURTHER
ACKNOWLEDGES AND AGREES THAT NOTHING IN THIS NOTICE, THE OPTION AGREEMENT, OR THE PLAN
SHALL CONFER UPON THE GRANTEE ANY RIGHT WITH RESPECT TO FUTURE AWARDS OR CONTINUATION OF
THE GRANTEE’S CONTINUOUS SERVICE, NOR SHALL IT INTERFERE IN ANY WAY WITH THE GRANTEE’S RIGHT
OR THE RIGHT OF THE COMPANY OR RELATED ENTITY TO WHICH THE GRANTEE PROVIDES SERVICES TO
TERMINATE THE GRANTEE’S CONTINUOUS SERVICE, WITH OR WITHOUT CAUSE, AND WITH OR WITHOUT
NOTICE.  THE GRANTEE ACKNOWLEDGES THAT UNLESS THE GRANTEE HAS A WRITTEN EMPLOYMENT
AGREEMENT WITH THE COMPANY TO THE CONTRARY, THE GRANTEE’S STATUS IS AT WILL.



Grantee Acknowledges and Agrees:

The Grantee acknowledges receipt of a copy of the Plan and the Option Agreement  and represents that he or she is familiar
with the terms and provisions thereof, and hereby accepts the Option subject to all of the terms and provisions hereof and thereof.
The Grantee has reviewed this Notice, the Plan, and the  Option Agreement in their entirety, has had an opportunity to obtain the
advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Plan and the Option
Agreement.

The Grantee further acknowledges that, from time to time, the Company may be in a “blackout period” and/or subject to
applicable federal securities laws that could subject the Grantee to liability for engaging in any transaction involving the sale of
the Company’s Shares. The Grantee further acknowledges and agrees that, prior to the sale of any Shares acquired by exercising
the Option, it is the Grantee’s responsibility to determine whether or not such sale of Shares will subject the Grantee to liability
under insider trading rules or other applicable federal securities laws.

The Grantee understands that the Option is subject to the Grantee’s consent to access this Notice, the Option Agreement, the
Plan and the Plan prospectus (collectively, the “Plan Documents”) in electronic form on the Company’s intranet or the website of
the Company’s designated brokerage firm, if applicable, or by such other method as designated by the Company at the
Company’s sole discretion from time to time. By signing below and accepting the grant of the  Option, the Grantee: (i) consents to
access copies of the Plan Documents by means and methods as designated by the Company from time to time; (ii) if applicable or
upon establishment by the Company of an intranet or upon engagement of a brokerage firm for the administration of Option,
consents to access electronic copies (instead of receiving paper copies) of the Plan Documents via such Company intranet or the
website of the Company’s designated brokerage firm; (iii) represents and agrees that the Grantee will comply with reasonable
procedures to access the Company’s intranet or the website of the Company’s designated brokerage firm, if applicable; (iv)
acknowledges that the Grantee is already in possession of paper copies of the Plan Documents; and (v) acknowledges that the
Grantee is familiar with and accepts the Option subject to the terms and provisions of the Plan Documents.

The Company may, in its sole discretion, decide to deliver any Plan Documents by electronic means or request the Grantee’s
consent to participate in the Plan by electronic means. The Grantee hereby consents to receive such documents by electronic
delivery and agrees to participate in the Plan through an on-line or electronic system established and maintained by the Company
or a third party designated by the Company.

The Grantee hereby agrees that all questions of interpretation and administration relating to this Notice, the Plan and the
Option Agreement  shall be resolved by the Administrator in accordance with Section 9 of the Option Agreement. The Grantee
further agrees to the venue and jurisdiction selection and waiver o f a jury trial in accordance with Section 9 of the Option
Agreement. The Grantee further agrees to notify the Company upon any change in his or her residence address indicated in this
Notice.

Dated: Signed:

Grantee

  



RH 2023 STOCK INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

1. Grant of Option.  RH, a Delaware corporation (the “Company”), hereby grants to the Grantee (the “Grantee”)
named in the Notice of Stock Option Award (the “Notice”), an option (the “Option”) to purchase the Total Number of Shares
subject to the Option (the “Shares”) set forth in the Notice, at the Exercise Price per Share set forth in the Notice (the “Exercise
Price”), subject to the terms and provisions of the Notice, this Stock Option Award Agreement (this “Option Agreement”) and the
RH 2023 Stock Incentive Plan (as may be amended, modified or restated from time to time, the “Plan”), which are incorporated
herein by reference.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this
Option Agreement. In the event of a conflict between this Option Agreement and the Plan, the provisions of the Plan shall control.

2. Exercise of Option.

(a) Right to Exercise.  The Option shall be exercisable during its term in accordance with the Vesting Schedule
set out in the Notice and with the applicable provisions of the Plan and this Option Agreement. In no event shall the Company issue
fractional Shares.

(b) Method of Exercise.  The Option shall be exercisable only by delivery of an exercise notice (a form of
which is attached to this Option Agreement as Exhibit A) or by such other procedure established by the Administrator.  The
exercise notice shall be delivered to the Company in person, by certified mail, by electronic transmission or by such other method
approved by the Administrator, and shall be accompanied by payment of the applicable aggregate Exercise Price and, if applicable,
all federal, state and local income and employment taxes required to be withheld pursuant to Section 7(c)(i) of the Plan.

(c) Taxes.  The Grantee may incur tax liability as a result of the Grantee’s exercise of the Option or disposition
of the Shares. The Grantee should consult a tax adviser before exercising the Option or disposing of the Shares.  

(d) Section 16(b).  Notwithstanding any provision of this Option Agreement to the contrary, other than
termination of the Grantee’s Continuous Service for Cause, if a sale within the applicable time periods set forth in Section 4 herein
of Shares acquired upon the exercise of the Option would subject the Grantee to suit under Section 16(b) of the Exchange Act, the
Option shall remain exercisable until the earliest to occur of (i) the tenth (10th) day following the date on which a sale of such
Shares by the Grantee would no longer be subject to such suit, (ii) the one hundred and ninetieth (190th) day after the Grantee’s
termination of Continuous Service, or (iii) the date on which the Option expires.

3. Method of Payment.  Subject to any terms and conditions established by the Administrator, payment of the
aggregate Exercise Price shall be made by any of the following methods, or a combination thereof, at the election of the Grantee;
provided, however, that such exercise method does not then violate any Applicable Law; and provided further that the exercise
method set forth in Sections 3(d) and (f) shall be subject to prior approval of the Administrator:

(a) cash;

(b) check;

(c) wire transfer;



(d) surrender of Shares held for the requisite period, if any, necessary to avoid a charge to the Company’s
earnings for financial reporting purposes, or delivery of a properly executed form of attestation of ownership of Shares as the
Administrator may require, that have a Fair Market Value on the date of surrender or attestation equal to the aggregate Exercise
Price;

(e) payment through a broker-assisted cashless exercise program acceptable to the Company;

(f) payment through a “net exercise” procedure established by the Company such that, without the payment of
any funds, the Grantee may exercise the Option and receive the net number of Shares equal to (A) the number of Shares as to which
the Option is being exercised, multiplied by (B) a fraction, the numerator of which is the Fair Market Value on the exercise date
less the Exercise Price per Share, and the denominator of which is such Fair Market Value per Share (with the number of net Shares
to be received rounded down to the nearest whole number of Shares); or

(g) any other method as permitted by the Plan that is approved by the Administrator.

4. Post-Termination Exercise Period.  Except as provided in Section 8(c) of the Plan, in the event of termination of the
Grantee’s Continuous Service, all or any portion of the Option that was vested on the Termination Date (including any portion of
the Option that vested as a result of such termination) may be exercised during the Post-Termination Exercise Period set forth in
Section 4(a), Section 4(b) or Section 4(c), as applicable, and to the extent such vested portion of the Option is not exercised during
such period, the Option will terminate.  Any portion of the Option that was unvested on the Termination Date (and that did not vest
as a result of such termination) shall terminate on the Termination Date.

(a) Termination Generally.  If the Grantee’s Continuous Service is terminated for any reason other than for
Cause (and not due to the Grantee’s death or Disability), the Post-Termination Exercise Period shall commence on the Termination
Date and end three (3) months thereafter (or, if earlier, end on the Expiration Date).

(b) Disability.  If the Grantee’s Continuous Service is terminated due to the Grantee’s Disability, the Post-
Termination Exercise Period shall commence on the Termination Date and end twelve (12) months thereafter (or, if earlier, end on
the Expiration Date).  

(c) Death.  If the Grantee’s Continuous Service terminates due to the Grantee’s death (or if the Grantee dies
after a termination described in Section 4(a) or Section 4(b) above and during the applicable Post-Termination Exercise Period
specified therein), the Post-Termination Exercise Period shall commence on the date of the Grantee’s death and end twelve (12)
months thereafter (or, if earlier, end on the Expiration Date).  Following the death of the Grantee, the Option may be exercised
during the Post-Termination Exercise Period (x) by the person or persons designated under the deceased Grantee’s beneficiary
designation or (y) in the absence of an effectively designated beneficiary, by the Grantee’s legal representative or by any person
empowered to do so under the deceased Grantee’s will or under the then applicable laws of descent and distribution.  

(d) Termination for Cause.  If the Grantee’s Continuous Service is terminated for Cause, the Grantee’s right to
exercise the Option shall terminate concurrently with the termination of the Grantee’s Continuous Service.  



5. Term of Option.  The Option must be exercised no later than the Expiration Date set forth in the Notice or such
earlier date provided in the Plan or this Option Agreement.  After the Expiration Date or such earlier date, the Option shall be of no
further force or effect and may not be exercised. The Grantee agrees that the Company and its officers, employees, attorneys and
agents do not have any obligation to notify the Grantee prior to the expiration of the Option, regardless of whether the Option will
expire on the Expiration Date or on an earlier date.  The Grantee further agrees that the Grantee has the sole responsibility for
monitoring the expiration of the Option and for exercising the Option, if at all, before it expires.  This Section 5 shall supersede any
contrary representation that may have been made, orally or in writing, by the Company or by an officer, employee, attorney or
agent of the Company.

6. Entire Agreement; Governing Law .  The terms of the Notice and the Plan are incorporated into this Option
Agreement and, together with this Option Agreement, constitute the entire agreement of the parties with respect to the subject
matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Grantee with respect to
the subject matter hereof; provided, however, that if the Grantee is party to an employment, change in control or similar agreement
with the Company or a Related Entity and such agreement contains terms applicable to equity awards of the type granted by this
Option Agreement that are more favorable to the Grantee than the terms set forth in this Option Agreement, such more favorable
terms shall control.  Nothing in the Notice, the Plan or this Option Agreement (except as expressly provided therein or herein) is
intended to confer any rights or remedies on any Persons other than the Company and the Grantee.  The Notice, the Plan and this
Option Agreement are to be construed in accordance with and governed by the internal laws of the State of Delaware without
giving effect to any choice of law rule that would cause the application of the laws of any jurisdiction other than the internal laws of
the State of Delaware to the rights and duties of the parties.  Should any provision of the Notice, the Plan or this Option Agreement
be determined to be illegal or unenforceable, such provision shall be enforced to the fullest extent allowed by law and the other
provisions shall nevertheless remain effective and shall remain enforceable.

7. Construction.  The captions used in the Notice and this Option Agreement are inserted for convenience and shall not
be deemed a part of the Option for construction or interpretation.  Except when otherwise indicated by the context, the singular shall
include the plural and the plural shall include the singular.  Use of the term “or” is not intended to be exclusive, unless the context
clearly requires otherwise.

8. Administration and Interpretation .  Any question or dispute regarding the administration or interpretation of the
Notice, the Plan or this Option Agreement shall be submitted by the Grantee or by the Company to the Administrator.  The
resolution of such question or dispute by the Administrator shall be final and binding.

9. Venue and Waiver of Jury Trial .  The Company and the Grantee agree that any suit, action, or proceeding arising
out of or relating to the Notice, the Plan or this Option Agreement shall be brought in the United States District Court for Delaware
(or should such court lack jurisdiction to hear such action, suit or proceeding, in a Delaware state court) and that the parties shall
submit to the jurisdiction of such court.  The Company and the Grantee irrevocably waive, to the fullest extent permitted by
Applicable Laws, any objection the party may have to the laying of venue for any such suit, action or proceeding brought in such
court.  THE PARTIES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF
ANY SUCH SUIT, ACTION OR PROCEEDING.  If any one or more provisions of this Section 9 shall for any reason be held
invalid or unenforceable, it is the specific intent of the parties that such provisions shall be modified to the minimum extent
necessary to make it or its application valid and enforceable.

10. Notices.  Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively
given upon personal delivery, upon deposit for delivery by an internationally recognized express mail courier service or upon
deposit in the United States mail by certified mail (if the parties are within the United States), with postage and fees prepaid,
addressed to the other party at its address as shown in these instruments, or to such other address as such party may designate in
writing from time to time to the other party.

11. Data Privacy. The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in
electronic or other form, of the Grantee’s personal data as described in the Notice and this Option Agreement



by and among, as applicable, the Grantee’s  employer, the Company and any Related Entity for the exclusive purpose of
implementing, administering and managing the Grantee’s  participation in the Plan. The Grantee understands that the Company and
the Grantee’s employer may hold certain personal information about the Grantee, including, but not limited to, the Grantee’s name,
home address and telephone number, date of birth, social insurance or  other identification number, salary, nationality, job title, any
Shares or directorships held in the Company, details of all Options or any other entitlement to Shares awarded, canceled, vested,
unvested or outstanding in the Grantee’s favor, for the exclusive purpose of implementing, administering and managing the Plan
(“Data”). The Grantee understands that Data will be transferred to any third party assisting the Company with the implementation,
administration and management of the Plan. The Grantee understands that the recipients of the Data may be located in the
Grantee’s country, or elsewhere, and that the recipients’ country may have different data privacy laws and protections than the
Grantee’s country. The Grantee understands that the Grantee may request a list with the names and addresses of any potential
recipients of the Data by contacting the Grantee’s local human resources representative. The Grantee authorizes the Company and
any other possible recipients which may assist the Company (presently or in the future) with implementing, administering and
managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose of
implementing, administering and managing the Grantee’s participation in the Plan. The Grantee understands that Data will be held
only as long as is necessary to implement, administer and manage the Grantee’s participation in the Plan. The Grantee understands
that the Grantee may, at any time, view Data, request additional information about the storage and processing of Data, require any
necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing the
Grantee’s local human resources representative. The Grantee understands, however, that refusal or withdrawal of consent may
affect the Grantee’s ability to participate in the Plan. For more information on the consequences of the Grantee’s refusal to consent
or withdrawal of consent, the Grantee understands that the Grantee may contact the Grantee’s local human resources representative.

12. Language. If the Grantee has received this  Option Agreement or any other document related to the Plan translated
into a language other than English and if the translated version is different than the English version, the English version will
control, unless otherwise prescribed by Applicable Law.

13. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Grantee’s
participation in the Plan, on the Award and on any Shares acquired under the Plan, to the extent the Company determines it is
necessary or advisable in order to comply with local law or facilitate the administration of the Plan, and to require the Grantee to
sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

END OF AGREEMENT



EXHIBIT A

RH 2023 STOCK INCENTIVE PLAN

EXERCISE NOTICE

RH
15 Koch Road, Suite J
Corte Madera, CA 94925
Attention: Secretary

1. Exercise of Option.  Effective as of today, __________, the undersigned (the “Grantee”) hereby elects to exercise
the Grantee’s option to purchase __________ shares of the common stock (the “Shares”) of RH (the “Company”) under and
pursuant to the Company’s 2023 Stock Incentive Plan (as may be amended, modified or restated from time to time, the “Plan”) and
the Stock Option Award Agreement (the “Option Agreement”) and Notice of Stock Option Award (the “Notice”) dated
__________.  Unless otherwise defined herein, the terms defined in the Plan or the Option Agreement shall have the same defined
meanings in this Exercise Notice.

2. Representations of the Grantee.  The Grantee acknowledges that the Grantee has received, read and understood the
Notice, the Plan and the Option Agreement and agrees to abide by and be bound by their terms and conditions.

3. Rights as Stockholder.  Until the stock certificate evidencing such Shares is issued (in the form of the appropriate
book entry on the records of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive
dividends or any other rights as a stockholder shall exist with respect to the Shares, notwithstanding the exercise of the Option.  The
Company shall issue (or cause to be issued) such stock certificate promptly after the Option is exercised.  No adjustment will be
made for a dividend or other right for which the record date is prior to the date the stock certificate is issued, except as provided in
Section 10 of the Plan.

4. Delivery of Payment.  The Grantee herewith delivers to the Company the full Exercise Price for the Shares, which,
to the extent available and selected, shall be deemed to be satisfied by use of the broker-assisted cashless exercise program
provided in Section 3(e) of the Option Agreement.

5. Tax Consultation.  The Grantee understands that the Grantee may suffer adverse tax consequences as a result of the
Grantee’s exercise of the Option or disposition of the Shares.  The Grantee represents that the Grantee has consulted with any tax
adviser the Grantee deems advisable in connection with the exercise of the Option or disposition of the Shares and that the Grantee
is not relying on the Company for any tax advice.

6. Taxes.  The Grantee agrees to satisfy all applicable foreign, federal, state and local income and employment tax
withholding obligations and herewith delivers to the Company the full amount of such obligations or has made arrangements
acceptable to the Company to satisfy such obligations.  In the case of an Incentive Stock Option, the Grantee also agrees, as partial
consideration for the designation of the Option as an Incentive Stock Option, to notify the Company in writing within thirty (30)
days after any disposition of any Shares acquired upon exercise of the Option if such disposition occurs within two (2) years from
the Date of Award or within one (1) year from the date the Shares were transferred to the Grantee.



7. Consent to Electronic Notice. The Grantee consents to the delivery of any stockholder notice pursuant to Applicable
Law, by electronic transmission pursuant to Applicable Law (or any successor thereto) at the electronic mail address on the books
of the Company. To the extent that any notice given by means of electronic transmission is returned or undeliverable for any reason,
the foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address has been provided, and
such attempted electronic notice shall be ineffective and deemed to not have been given. The Grantee agrees to promptly notify the
Company of any change in the Grantee’s electronic mail address, and that failure to do so shall not affect the foregoing.

8. Successors and Assigns.  The Company may assign any of its rights under this Exercise Notice to single or multiple
assignees, and this Exercise Notice shall inure to the benefit of the successors and assigns of the Company.  This Exercise Notice
shall be binding upon the Grantee and his or her heirs, executors, administrators, successors and assigns.

9. Administration and Interpretation .  Any question or dispute regarding the administration or interpretation of this
Exercise Notice shall be submitted by the Grantee or by the Company to the Administrator.  The resolution of such question or
dispute by the Administrator shall be final and binding on all persons.

10. Governing Law; Severability.  This Exercise Notice is to be construed in accordance with and governed by the
internal laws of the State of Delaware without giving effect to any choice of law rule that would cause the application of the laws of
any jurisdiction other than the internal laws of the State of Delaware to the rights and duties of the parties.  Should any provision of
this Exercise Notice be determined by a court of law to be illegal or unenforceable, such provision shall be enforced to the fullest
extent allowed by law and the other provisions shall nevertheless remain effective and shall remain enforceable.

11. Further Instruments.  The parties agree to execute such further instruments and to take such further action as may
be reasonably necessary to carry out the purposes and intent of this Exercise Notice.

12. Entire Agreement .  The Notice, the Plan and the Option Agreement are incorporated herein by reference and,
together with this Exercise Notice, constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and the Grantee with respect to the subject matter
hereof.  Nothing in the Notice, the Plan, the Option Agreement and this Exercise Notice (except as expressly provided therein) is
intended to confer any rights or remedies on any Persons other than the parties.  

Submitted by: Accepted by:
GRANTEE:

By:
(Signature)

Address:

RH

By:
Title:

Address:
15 Koch Road, Suite J
Corte Madera, CA 94925
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FACSIMILE: 415.268.7522

WWW.MOFO.COM

morr i son  &  foe rs te r  l lp

aus t in ,  be i j ing ,  be r l in ,  bos ton ,
b russe l s ,  denver ,  hong  kong ,
london ,  los  ange les ,  miami ,
new york ,  pa lo  a l to ,  san  d iego ,
san  f ranc i sco ,  shangha i ,  s ingapore ,
tokyo ,  wash ing ton ,  d .c .

Exhibit 5.1

April 24, 2023

Board of Directors
RH
15 Koch Road
Corte Madera, CA 94925
Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We are acting as counsel to RH, a Delaware corporation (the “Company”), in connection with its registration statement on Form S-8
(the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”), relating to the proposed offering of 3,000,000 shares of the Company’s common stock, par value $0.0001 per share (the “Shares”), of the
Company, all of which Shares may be issued pursuant to awards under the Company’s 2023 Stock Incentive Plan (the “Plan”).

As counsel for the Company, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents,
corporate records, certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering this opinion
and we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the authorization, issuance and sale
of the Shares. In our examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons,
the authenticity of all documents submitted to us as originals and the conformity with the originals of all documents submitted to us as copies.
 This opinion letter is given, and all statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion
herein as to any other laws, statutes, ordinances, rules, or regulations. As used herein, the term “Delaware General Corporation Law, as
amended” includes the statutory provisions contained therein, all applicable provisions of the Delaware Constitution and reported judicial
decisions interpreting these laws.

Based upon, and subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement,
(ii) issuance and sale of the Shares in accordance with the terms set forth in the Plan and (iii) receipt by the Company of the consideration for the
Shares specified in the applicable resolutions of the Board of Directors of the Company or a duly authorized committee thereof and the Plan, the
Shares will be validly issued, fully paid and nonassessable.

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise you of any
changes in the foregoing subsequent to the effective date of the Registration Statement.

We consent to the use of this opinion as an exhibit to the Registration Statement, and we consent to the reference of our name wherever
appearing in the Registration Statement and any amendments thereto. In giving such consent, we do not thereby admit that we are in the category
of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Morrison & Foerster LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of RH of our report dated March 29, 2023 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in RH's Annual Report on Form 10-K for the year
ended January 28, 2023.

/s/ PricewaterhouseCoopers LLP
San Francisco, California
April 24, 2023
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Calculation of Filing Fee Tables
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Table 1—Newly Registered Securities
 

Title of each Class of
Securities

to be Registered

Amount
to be

Registered(1)

Proposed
Maximum

Offering Price
Per Share

Fee Calculation
Rule

Proposed
Maximum
Aggregate

Offering Price
Fee Rate

Amount of Registration
Fee

Common stock, $0.0001 par value per share:
—RH 2023 Stock Incentive Plan 3,000,000 $235.90(2) Rule 457(h) $707,700,000.00 $0.0001102 $77,988.54

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares
of the Registrant’s common stock that become issuable under the RH 2023 Stock Incentive Plan (the “2023 Stock Plan”) by reason of any stock dividend,
stock split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of the Registrant’s outstanding
shares of common stock.

(2) The proposed maximum offering price per share has been estimated in accordance with Rule 457(c) and (h) under the Securities Act, as to the shares
authorized for issuance pursuant to the 2023 Stock Plan, solely for the purpose of calculating the registration fee. The computation is based upon the
average of the high and low prices of the Registrant’s common stock as reported on the New York Stock Exchange on April 17, 2023, because the price at
which the securities to be granted in the future may be exercised is not currently determinable.


