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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

Edgar Filing: lululemon athletica inc. - Form S-3ASR

Table of Contents 2



If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the �Securities Act�), other than securities offered only in connection with dividend or interest reinvestment plans, check
the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definition of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered(1)

Proposed Maximum
Offering Price
Per Unit(1)(2)

Proposed Maximum
Aggregate

Offering Price(1)
Amount of

Registration Fee(3)
Common Stock, par value $0.005 per share
Preferred Stock
Debt Securities
Warrants(4)
Units(5)

(1) Omitted pursuant to General Instructions II.E. of Form S-3. An indeterminate amount of common stock, preferred stock, debt securities,
warrants and units (the foregoing, collectively, the �securities�) are being registered as may from time to time be issued at indeterminate
prices (including any common stock, preferred stock or debt securities that may be issued upon conversion of, or in exchange for, common
stock, debt securities or preferred stock registered hereunder or upon exercise of warrants registered hereunder, as the case may be).

(2) Includes such indeterminate amounts of Securities as may be issued upon exercise, conversion or exchange of, or pursuant to anti-dilution
adjustments with respect to, any Securities that provide for that issuance or adjustment. Separate consideration may or may not be received
for any of these Securities.

(3) In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of the registration fee.
Registration fees will be paid subsequently on a �pay as you go� basis.

(4) The warrants covered by this registration statement may be debt warrants, preferred stock warrants or common stock warrants.
(5) Each unit will consist of one or more warrants, debt securities, shares of common or preferred stock or any combination of such securities.
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EXPLANATORY NOTE

We are filing this registration statement solely to cover unsold securities covered by our prior Registration Statement on Form S-3 filed July 6,
2010 (File No. 333-167985) (the �Prior Registration Statement�). Pursuant to Rule 415(a)(5) under the Securities Act of 1933, as amended,
securities registered on the Prior Registration Statement may be offered and sold only if not more than three years have elapsed since the initial
effective date of the Prior Registration Statement. Accordingly, we are filing this registration statement to cover unsold securities covered by the
Prior Registration Statement. In accordance with Rule 415(a)(6), effectiveness of this registration statement will be deemed to terminate the
offering of securities on the Prior Registration Statement.
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Prospectus

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

The securities covered by this prospectus may be sold from time to time by lululemon athletica inc. In addition, selling securityholders to be
named in a prospectus supplement may offer and sell from time to time securities in such amounts as set forth in such prospectus supplement.
We may, and any selling securityholder may, offer the securities independently or together in any combination for sale directly to purchasers or
through underwriters, dealers or agents to be designated at a future date. Unless otherwise set forth in a prospectus supplement, we will not
receive any proceeds from the sale of securities by any selling securityholders.

When we offer securities, we will provide you with a prospectus supplement describing the specific terms of the specific issue of securities,
including the offering price of the securities. You should carefully read this prospectus and the prospectus supplement relating to the specific
issue of securities, together with the documents we incorporate by reference, before you decide to invest in any of these securities.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL ANY SECURITIES UNLESS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

Our common stock is quoted on the Nasdaq Global Select Market under the symbol �LULU.� If we decide to list or seek a quotation for any other
securities, the prospectus supplement relating to those securities will disclose the exchange or market on which those securities will be listed or
quoted.

Investing in our securities involves risks. See �Risk Factors� on page 3. You should carefully read and evaluate the
risk factors contained in the applicable prospectus supplement and any related free writing prospectus, and under
similar headings in the other documents that are incorporated by reference into this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 3, 2013.
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About this Prospectus

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the �SEC�) using a
�shelf� registration process. Under this shelf registration process, we and/or certain selling securityholders, if applicable, may, from time to time,
offer and/or sell securities in one or more offerings or resales. This prospectus provides you with a general description of the securities that we
and/or certain selling securityholders may offer. Each time we and/or selling securityholders sell securities using this prospectus, we will provide
a prospectus supplement and attach it to this prospectus and may also provide you with a free writing prospectus. The prospectus supplement
and any free writing prospectus will contain more specific information about the offering, including the names of any selling securityholders, if
applicable. The prospectus supplement may also add, update, change or clarify information contained in or incorporated by reference into this
prospectus. Any statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a
prospectus supplement. If there is any inconsistency between the information in this prospectus and the information in the prospectus
supplement, you should rely on the information in the prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus. This means that important information is contained in
other documents that are considered to be a part of this prospectus. Additionally, information that we file later with the SEC will automatically
update and supersede this information. You should carefully read both this prospectus and the applicable prospectus supplement together with
the additional information that is incorporated or deemed incorporated by reference in this prospectus. See �Where You Can Find More
Information� before making an investment in our securities. This prospectus contains summaries of certain provisions contained in some of the
documents described herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of the documents referred to herein have been filed, or will be filed or incorporated by reference, as
exhibits to the registration statement of which this prospectus is a part. The registration statement, including the exhibits and documents
incorporated or deemed incorporated by reference in this prospectus, can be read on the SEC website at www.sec.gov or at the SEC offices
mentioned under the heading �Where You Can Find More Information.�

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

Neither the delivery of this prospectus or any applicable prospectus supplement nor any sale made using this prospectus or any
applicable prospectus supplement implies that there has been no change in our affairs or that the information in this prospectus or in
any applicable prospectus supplement is correct as of any date after their respective dates. You should not assume that the information
contained in or incorporated by reference in this prospectus or any applicable prospectus supplement or any free writing prospectus
prepared by us is accurate as of any date other than the date(s) on the front covers of those documents. Our business, financial
condition, results of operations and prospects may have changed since those dates.

You should rely only on the information contained in or incorporated by reference in this prospectus or a prospectus supplement. We have not
authorized anyone to give you different information, and if you are given any information or representation about these matters that is not
contained in or incorporated by reference in this prospectus or a prospectus supplement, you must not rely on that information. Neither we nor
any selling securityholders are making an offer to sell securities in any jurisdiction where the offer or sale of such securities is not permitted.

In this prospectus, unless otherwise indicated or unless the context otherwise requires, �lululemon� �we,� �us,� �our� and similar terms refer to lululemon
athletica inc. and its consolidated subsidiaries. Our fiscal year ends on the Sunday closest to January 31. In this prospectus, we refer to each
fiscal year by reference to the calendar year to which such fiscal year primarily relates. For example, the fiscal year ended February 3, 2013 is
referred to as �2012� or �fiscal 2012.�

1
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The Company

lululemon athletica inc. is a designer and retailer of technical athletic apparel operating primarily in North America and Australia. Our
yoga-inspired apparel is marketed under the lululemon athletica and ivivva athletica brand names. We believe consumers associate our brand
with innovative, technical apparel products. Our products are designed to offer performance, fit and comfort while incorporating both function
and style. Our heritage of combining performance and style distinctly positions us to address the needs of female athletes as well as a growing
core of consumers who desire everyday casual wear that is consistent with their active lifestyles. We also continue to broaden our product range
to increasingly appeal to male athletes and active female youth. We offer a comprehensive line of apparel and accessories including fitness
pants, shorts, tops and jackets designed for athletic pursuits such as yoga, running and general fitness, and dance-inspired apparel for female
youth. Our branded apparel is principally sold through our stores that are primarily located in Canada, the United States, Australia and New
Zealand. We believe our vertical retail strategy allows us to interact more directly with, and gain feedback from, our customers, whom we call
guests, while providing us with greater control of our brand.

In this prospectus, we refer to lululemon, its wholly-owned and majority-owned subsidiaries and its ownership interest in equity affiliates as �we�
or �us,� unless we specifically state otherwise or the context indicates otherwise. Our principal executive offices are located at 400 � 1818 Cornwall
Avenue, Vancouver, British Columbia, Canada V6J 1C7, and our telephone number at that location is (604) 732-6124.

Where You Can Find More Information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy these materials at the
SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC�s public
reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information we have filed
electronically with the SEC, which you can access over the Internet at http://www.sec.gov. You can also obtain information about us at the
offices of the NASDAQ Stock Market, One Liberty Plaza, 165 Broadway, New York, New York 10006.

This prospectus is part of a registration statement we have filed with the SEC relating to the securities offered by this prospectus. As permitted
by SEC rules, this prospectus does not contain all the information we have included in the registration statement and the accompanying exhibits
and schedules we have filed with the SEC. You may refer to the registration statement, exhibits and schedules for more information about us,
our common stock, preferred stock debt securities, warrants and units. The statements in this prospectus pertaining to the content of any contract,
agreement or other document that is an exhibit to the registration statement necessarily are summaries of their material provisions, and we
qualify them in their entirety by reference to those exhibits for complete statements of their provisions. The registration statement, exhibits and
schedules are available at the SEC�s public reference room or through its Internet site.

The SEC allows us to �incorporate by reference� the information we have filed with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information we incorporate by reference is an important part of this prospectus, and
later information that we file with the SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 until the termination of this offering:

� our annual report on Form 10-K for the year ended February 3, 2013;

� our quarterly report on Form 10-Q for the quarter ended May 5, 2013;

� our current reports on Form 8-K on April 3, 2013, April 4, 2013, June 10, 2013 and June 14, 2013.

2
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You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by reference
into the filing, at no cost, by writing or telephoning us at the following address:

lululemon athletica inc.

400 � 1818 Cornwall Avenue

Vancouver, British Columbia

Canada V6J 1C7

Telephone: (604) 732-6124

Cautionary Statement Concerning

Forward-Looking Statements

This prospectus, including any prospectus supplement and the information incorporated or deemed incorporated by reference in this prospectus,
and any free writing prospectus that we may provide to you in connection with an offering of our securities described in this prospectus, may
contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. You can identify our forward-looking statements by words such as �anticipates,� �believes,� �estimates,� �expects,� �forecasts,� �plans,�
�predicts,� �targets,� �projects,� �could,� �may,� �should� or �would� or other similar expressions that convey the uncertainty of future events or outcomes.
When considering these forward-looking statements, you should keep in mind the risk factors and other cautionary statements contained in this
prospectus and the documents we have incorporated by reference.

Forward-looking statements may include, but are not limited to, those factors described in �Risk Factors� and elsewhere in this prospectus.

The forward-looking statements are not guarantees of future performance, and we caution you not to rely unduly on them. We have based many
of these forward-looking statements on expectations and assumptions about future events that may prove to be inaccurate. While our
management considers these expectations and assumptions to be reasonable, they are inherently subject to significant business, economic,
competitive, regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our
control.

Risk Factors

Investing in our securities involves risks. Potential investors are urged to read and consider the risk factors and other disclosures relating to an
investment in securities issued by lululemon described in our Annual Report on Form 10-K for the fiscal year ended February 3, 2013, as
updated by annual, quarterly and other reports and documents we file with the SEC after the date of this prospectus and that are incorporated by
reference herein. Before making an investment decision, you should carefully consider those risks as well as other information we include or
incorporate by reference in this prospectus and any prospectus supplement. If any of the events or developments described actually occurred, our
business, financial condition or results of operations would likely suffer. The risks and uncertainties we have described are not the only ones
facing our company. Additional risks and uncertainties not presently known to us or that we currently consider immaterial may also affect our
business operations. To the extent a particular offering implicates additional risks, we will include a discussion of those risks in the applicable
prospectus supplement.

Ratio of Earnings to Fixed Charges

The following table sets forth our ratios of earnings to fixed charges and of earnings to combined fixed charges and preferred stock dividends for
each of the periods indicated.

Three Months
Ended

May 5, 2013
Year Ended

February 3, 2013
Year Ended

January 29, 2012
Year Ended

January 30, 2011
Year Ended

January 31, 2010
Year Ended

February 1, 2009
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Ratios of earnings to
fixed charges 14.4 22.3 20.2 15.4 9.6 8.4
Ratios of earnings to
combined fixed charges
and dividends on
preferred stock to
earnings 14.4 22.3 20.2 15.4 9.6 8.4
Currently, we have no shares of preferred stock outstanding and we have not paid any dividends on preferred stock in the periods presented.
Therefore, the ratios of earnings to combined fixed charges and preferred stock dividends are not different from the ratios of earnings to fixed
charges.

3
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The ratio of earnings to fixed charges is computed by dividing earnings by fixed charges. For the purposes of computing the ratio of earnings to
fixed charges, earnings consist of income before provision for income taxes plus fixed charges. Fixed charges consist of interest charges and the
estimated interest component of operating leases.

Use of Proceeds

In the case of a sale of securities by us, the use of proceeds will be specified in the applicable prospectus supplement. In the case of a sale of
securities by any selling securityholder, we will not receive any cash proceeds from such sale unless otherwise set forth in the applicable
prospectus supplement.

Description of Capital Stock

lululemon�s authorized capital stock consists of:

� 400,000,000 shares of common stock, par value of $0.005 per share;

� 60,000,000 shares of special voting stock, par value $0.000005 per share; and

� 5,000,000 shares of preferred stock, par value $0.01 per share.
As of July 1, 2013, 114,962,981 shares of common stock, and 30,033,458 shares of our special voting stock were issued and outstanding. No
shares of our preferred stock are issued or outstanding as of the date of this prospectus.

In the discussion that follows, we have summarized the material provisions of our amended and restated certificate of incorporation and
amended and restated bylaws relating to our capital stock. This discussion is subject to the relevant provisions of Delaware law and is qualified
in its entirety by reference to our amended and restated certificate of incorporation and amended and restated bylaws. You should read the
provisions of our amended and restated certificate of incorporation and amended and restated bylaws as currently in effect for more details
regarding the provisions described below and for other provisions that may be important to you. We have also summarized certain provisions of
the exchangeable shares of Lulu Canadian Holding, Inc. (an indirect wholly-owned subsidiary of ours that we refer to as Lulu Canada in this
prospectus). You should read the Plan of Arrangement and Exchangeable Share Provisions and related agreements for more details regarding the
exchangeable shares. We have filed copies of those documents with the SEC. See �Where You Can Find More Information.�

Common Stock

Holders of our common stock are entitled to one vote for each share on all matters submitted to a vote of stockholders, and do not have
cumulative voting rights in the election of directors. Subject to preferences that may be granted to any holders of another class of shares, holders
of our common stock are entitled to receive ratably only those dividends as may be declared by our board of directors out of funds legally
available therefor, as well as any distributions to our stockholders. In the event of our liquidation, dissolution or winding up, holders of our
common stock are entitled to share ratably in all of our assets remaining after we pay our liabilities and distribute the liquidation preference of
any class of our shares that has a liquidation preference over our common stock.

Holders of our common stock have no preemptive or other subscription or conversion rights. There are no redemption or sinking fund provisions
applicable to our common stock.

Preferred Stock

Our board of directors has the authority, without action by our stockholders, to designate and issue preferred stock in one or more series and to
designate the rights, preferences and privileges of each series, which may be greater than the rights of our common stock. It is not possible to
state the actual effect of the issuance of any shares of preferred stock upon the rights of holders of the common stock until our board of directors
determines the specific rights of the holders of such preferred stock. However, the effects might include, among other things:
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� restricting dividends on the common stock;

� diluting the voting power of the common stock;

� impairing the liquidation rights of the common stock; or

� delaying or preventing a change in our control without further action by the stockholders.
The issuance of our preferred stock could have the effect of delaying, deferring, or preventing a change in our control. No shares of preferred
stock are outstanding, and we have no present plans to issue any shares of preferred stock.

Special Voting Stock

The number of shares of special voting stock outstanding is equal to the number of exchangeable shares that are issued by Lulu Canada. The
shares of special voting stock are issued to holders of exchangeable shares. Holders of shares of special voting stock are able to vote in person or
by proxy on any matters put before holders of our common stock at any meeting of stockholders. Each share of special voting stock carries one
vote. Such votes may be exercised for the election of directors and on all other matters submitted to a vote of our stockholders.

Our shares of special voting stock do not entitle their holders to receive dividends or distributions from us or to receive any consideration in the
event of our liquidation, dissolution or winding-up. To the extent exchangeable shares are purchased for shares of our common stock, a number
of shares of special voting stock as corresponds to the number of exchangeable shares thus purchased will be cancelled without consideration.

Exchangeable Shares

In connection with the issuance of the exchangeable shares as part of our corporate reorganization in July 2007, Lulu Canada issued
exchangeable shares to certain of our Canadian equityholders at the time of the reorganization. The exchangeable shares of Lulu Canada,
together with the shares of special voting stock, are intended to be the economic equivalent to shares of our common stock. The rights,
preferences, restrictions and conditions attaching to the exchangeable shares include the following:

� Any holder of exchangeable shares is entitled at any time to require Lulu Canada to redeem any or all of the exchangeable shares
registered in such holder�s name in exchange for one share of our common stock for each exchangeable share presented and
surrendered, plus a cash payment in an amount equal to any accrued and unpaid dividends on such exchangeable shares at the time of
redemption. The right of a holder of exchangeable shares to require Lulu Canada to redeem such holder�s exchangeable shares is
referred to herein as the put right.

� If we declare a dividend on our common stock, the holders of exchangeable shares are entitled to receive from Lulu Canada the same
dividend, or an economically equivalent dividend, on their exchangeable shares.

� Holders of exchangeable shares are not entitled to receive notice of or to attend any meeting of the stockholders of Lulu Canada or to
vote at any such meeting, except as required by law or as specifically provided in the exchangeable share conditions.

� Lulu Canada will have the right to force the exchange of all exchangeable shares for shares of our common stock (and payment of
any accrued and unpaid dividends on the exchangeable shares) at any time after the earlier of (i) the 40th anniversary of our
corporate reorganization, (ii) the date on which fewer than 10% of the originally issued exchangeable shares remain outstanding or
(iii) the occurrence of certain specified events such as a change of control of us.
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� The right of holders of exchangeable shares to require Lulu Canada to redeem their exchangeable shares and the right of Lulu
Canada to redeem the exchangeable shares, both as described above, are subject to the overriding right of Lululemon Callco ULC,
our wholly-owned subsidiary, or Callco, to purchase such shares for a price of one share of our common stock for each exchangeable
share, together with all declared and unpaid dividends on such exchangeable share.
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� Holders of exchangeable shares will be entitled to vote their shares of special voting stock at meetings of the lululemon stockholders.
Exchange Trust Agreement

In connection with the issuance of exchangeable shares as part of our corporate reorganization in July 2007, we entered into an exchange trust
agreement with Lulu Canada and a third party-trustee named therein, or the trustee.

Under the exchange trust agreement, the holders of exchangeable shares may instruct the trustee to exercise the right to require Callco to
purchase all outstanding exchangeable shares in certain events. The purchase price payable by Callco for the exchangeable shares will be equal
to one share of our common stock for each exchangeable share, together with any accrued and unpaid dividends on the exchangeable share.

In accordance with the terms of the exchangeable share support agreement described below, we will not exercise any voting rights with respect
to any exchangeable shares held by us or our subsidiaries, although we may appoint proxy-holders with respect to such exchangeable shares for
the sole purpose of attending meetings of the holders of exchangeable shares in order to be counted as part of the quorum for such meetings.

With the exception of administrative changes for the purpose of adding covenants of any or all parties for the protection of the beneficiaries
thereunder, making certain necessary amendments or curing or correcting any ambiguity, inconsistent provision, or manifest error (in each case
provided that our board of directors and the board of directors of Lulu Canada is of the good faith opinion that such changes or corrections are
not prejudicial to the rights or interests of the holders of the exchangeable shares), the exchange trust agreement may not be amended without the
approval of the holders of the exchangeable shares given in the manner specified therein.

The trust created by the exchange trust agreement will continue until the earliest to occur of the following events:

� no outstanding exchangeable shares or shares or rights convertible into or exchangeable for exchangeable shares are held by a
beneficiary (other than by us or any of our subsidiaries); and

� we and Lulu Canada together elect in writing to terminate the exchange trust agreement and such termination is approved by the
beneficiaries as set forth in the provisions to the exchangeable shares.

Exchangeable Share Support Agreement

In connection with the issuance of the exchangeable shares as part of our corporate reorganization in July 2007, we also entered into an
exchangeable share support agreement with Lulu Canada and Callco. Pursuant to the exchangeable share support agreement, for so long as any
exchangeable shares (other than exchangeable shares held by us or any of our subsidiaries) remain outstanding:

� Lulu Canada and we will take all actions and do all things as are reasonably necessary or desirable to enable and permit it and us, in
accordance with applicable law, to perform our respective obligations and complete all such actions and all such things as are
necessary or desirable to enable and permit us to deliver or cause to be delivered shares of our common stock to the holders of
exchangeable shares who exercise their put rights.

� Lulu Canada, Callco and we will take all such actions and do all things as are necessary or desirable to enable and permit them and
us, in accordance with applicable law, to perform our respective obligations arising upon the exercise by Lulu Canada or Callco of
their rights to acquire exchangeable shares, including without limitation all such actions and all such things as are necessary or
desirable to enable and permit us to deliver or cause to be delivered shares of our common stock to the holders of exchangeable
shares in accordance with the provisions of such rights.

6
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� Neither we nor Lulu Canada may take any action in order to liquidate, dissolve or wind-up, each a voluntary liquidation, or proceed
with any voluntary liquidation, unless the other concurrently takes action to voluntarily liquidate or proceeds with a voluntary
liquidation.

We will send to the holders of exchangeable shares, to the extent not already sent to holders of the special voting stock, the notice of each
meeting at which our stockholders are entitled to vote, together with the related meeting materials, including without limitation, any circular or
information statement. Such mailing will commence on the same day as we send such notice and materials to our stockholders. We will also
send to the holders of exchangeable shares copies of all information statements, interim and annual financial statements, reports and other
materials that we send to our stockholders at the same time as such materials are sent to our stockholders. We will also use reasonable efforts to
obtain and deliver a copy of any materials sent by a third party to our stockholders, including dissident proxy and information circulars (and
related information and materials) and tender and exchange offer circulars, as soon as reasonably practicable after receipt of such materials by us
or by our stockholders (if such receipt is known by us), to the extent not already sent to holders of the special voting stock.

The exchangeable share support agreement provides that, in the event of any proposed tender offer, share exchange offer, issuer bid, take-over
bid or similar transaction with respect to the shares of our common stock which is recommended by our board of directors, we will use all
reasonable efforts expeditiously and in good faith to take all actions necessary or desirable to enable and permit holders of exchangeable shares
to participate in such transaction to the same extent and on an economically equivalent basis as holders of shares of our common stock, without
discrimination.

In order to assist us in complying with our obligations under the exchangeable share support agreement, Lulu Canada and Callco are required to
notify us as soon as practicable upon the exercise of their rights to acquire exchangeable shares.

In order to assist Lulu Canada in complying with its obligations under the exchangeable share support agreement, we will notify Lulu Canada as
soon as possible upon a proposed declaration by us of any dividend on our shares of common stock and take all such other actions as are
reasonably necessary, in cooperation with Lulu Canada, to ensure that the respective declaration date, record date and payment date for a
dividend on our shares of common stock shall be the same as the declaration date, record date and payment date for the corresponding dividend
on the exchangeable shares, subject to all applicable laws.

Under the exchangeable share support agreement, we have agreed not to exercise any voting rights attached to the exchangeable shares owned
by us or any of our subsidiaries on any matter considered at meetings of holders of exchangeable shares. With the exception of administrative
changes for the purpose of adding covenants of any or all parties, making certain necessary amendments or curing or correcting any ambiguity,
inconsistent provision or manifest error (in each case provided that our board of directors and the boards of directors of Lulu Canada and Callco
are of the good faith opinion that such changes or corrections are not prejudicial to the rights or interests of the holders of the exchangeable
shares), the exchangeable share support agreement may not be amended without the approval of the holders of the exchangeable shares as
provided in the exchangeable share support agreement.

Indemnification and Limitation on Directors� and Officers� Liability

As permitted by Section 102 of the Delaware General Corporation Law, our amended and restated certificate of incorporation and amended and
restated bylaws limit the liability of our directors for monetary damages for breach of their fiduciary duties, except for liability that cannot be
eliminated under the Delaware General Corporation Law. Delaware law provides that directors of a corporation will not be personally liable for
monetary damages for breach of their fiduciary duties as directors, except liability for any of the following:

� any breach of their duty of loyalty to the corporation or the stockholder;

� acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

� unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

� any transaction from which the director derived an improper personal benefit.
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This limitation of liability does not apply to liabilities arising under the federal securities laws and does not affect the availability of equitable
remedies such as injunctive relief or rescission.

As permitted by Section 145 of the Delaware General Corporation Law, our amended and restated certificate of incorporation and our amended
and restated bylaws also provide that we shall indemnify our directors and executive officers and may indemnify our other officers and
employees and other agents to the fullest extent permitted by law and that we may advance expenses to our directors, officers and employees in
connection with a legal proceeding to the fullest extent permitted by the Delaware General Corporation Law, subject to limited exceptions. We
believe that indemnification under our amended and restated certificate of incorporation and our amended and restated bylaws covers at least
negligence and gross negligence on the part of indemnified parties.

Our amended and restated certificate of incorporation also permits us to secure insurance on behalf of any officer, director, employee or other
agent for any liability arising out of his or her actions in such capacity, regardless of whether our amended and restated certificate of
incorporation or Section 145 of the Delaware General Corporation Law would permit indemnification. We have obtained directors� and officers�
liability insurance to provide our directors and officers with insurance coverage for losses arising from claims based on breaches of duty,
negligence, errors and other wrongful acts.

We also have entered into separate indemnification agreements with each of our directors and executive officers, which are in addition to and
broader than the indemnification provided for in our charter documents. These agreements, among other things, provide for indemnification of
our directors and executive officers for expenses, judgments, fines and settlement amounts incurred by this person in any action or proceeding
arising out of such person�s services as a director or executive officer or at our request. We believe that these provisions and agreements are
necessary to attract and retain qualified persons as directors and executive officers.

Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, Our Amended and Restated Bylaws
and Delaware Law

Certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws, and applicable provisions of the
Delaware General Corporation Law, may make it more difficult for or prevent a third party from acquiring control of us or changing our board
of directors and management. These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or in our
management. These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and in
the policies furnished by them and to discourage certain types of transactions that may involve an actual or threatened change in our control.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage
certain tactics that may be used in proxy fights. However, these provisions could have the effect of discouraging others from making tender
offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could result from actual or
rumored takeover attempts. Such provisions may also have the effect of preventing changes in our management.

Undesignated Preferred Stock

The ability to authorize undesignated preferred stock makes it possible for our board of directors to issue preferred stock with voting or other
rights or preferences that could impede the success of any attempt to change the control of our company. This may have the effect of deferring
hostile takeovers or delaying changes in control or management of our company.

No Cumulative Voting

Our amended and restated certificate of incorporation and our amended and restated bylaws do not provide for cumulative voting in the election
of directors. The combination of ownership by a few stockholders of a significant portion of our issued and outstanding common stock and lack
of cumulative voting will make it more difficult for our other stockholders to replace our board of directors or for another party to obtain control
of us by replacing our board of directors.
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Stockholder Meetings

Our charter documents provide that a special meeting of stockholders may be called only by our chairman of the board, chief executive officer or
president, or upon a resolution adopted by or affirmative vote of a majority of the board of directors, and not by the stockholders.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates
for election as directors, other than nominations made by or at the direction of our board of directors or a committee of our board of directors.

Elimination of Stockholder Action by Written Consent

Our amended and restated certificate of incorporation eliminates the right of stockholders to act by written consent without a meeting.

Election and Removal of Directors

Our amended and restated certificate of incorporation and amended and restated bylaws provide for our board of directors to be divided into
three classes, with staggered three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the
other classes continuing for the remainder of their respective three-year terms. The provision for a classified board could prevent a party who
acquires control of a majority of our outstanding voting stock from obtaining control of our board of directors until the second annual
stockholders meeting following the date the acquiring party obtains the controlling stock interest. The classified board provision could
discourage a potential acquirer from making a tender offer or otherwise attempting to obtain control of us and could increase the likelihood that
incumbent directors will retain their positions.

Directors may be removed with cause by the vote of a two-thirds of the shares represented in person or by proxy at a meeting entitled to vote
generally in the election of directors, voting as a single class.

Size of Board and Vacancies

Our amended and restated certificate of incorporation provides that the number of directors on our board of directors will be fixed exclusively by
our board of directors. Newly created directorships resulting from any increase in our authorized number of directors will be filled solely by the
vote of our remaining directors in office. Any vacancies in our board of directors resulting from death, resignation or removal from office or
other cause will be filled solely by the vote of our remaining directors in office.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation from engaging in any business
combination with any interested stockholder for a period of three years following the date that such stockholder became an interested
stockholder, with the following exceptions:

� prior to such date, the board of directors of the corporation approved either the business combination or the transaction that resulted
in the stockholder becoming an interested holder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes
of determining the number of shares outstanding those shares owned by persons who are directors and also officers and by employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer; and

�
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meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock
that is not owned by the interested stockholder.
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Section 203 defines business combination to include the following:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation
to the interested stockholder;

� any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or series of
the corporation beneficially owned by the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges, or other financial benefits by or
through the corporation.

In general, Section 203 defines an interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock
of the corporation or any entity or person affiliated with or controlling or controlled by such entity or person.

Description of Debt Securities

The following description of the terms of the debt securities we may issue sets forth certain general terms and provisions of any debt securities to
which any prospectus supplement may relate. The particular terms of debt securities offered by any prospectus supplement and the extent, if any,
to which these general terms and provisions may apply to those debt securities will be described in the prospectus supplement relating to the
applicable debt securities. The applicable prospectus supplement may also state that any of the terms set forth in this description are
inapplicable to such debt securities. This description does not purport to be complete.

General

We may enter into indenture agreements with respect to any debt securities we may offer. We may enter into separate indentures, with different
trustees, for our debt securities. We use the term �indentures� to refer to any such indentures we may enter into, and we use the term �trustees� to
refer to the trustees under such indentures. The material terms of any indenture governing a series of debt securities will be described in the
applicable prospectus or prospectus supplement. The indentures will be qualified under the Trust Indenture Act of 1939, as amended.

If specified in the prospectus supplement or other offering material, certain of our subsidiaries may guarantee such debt securities or we may
guarantee debt securities issued by our subsidiaries as described in the prospectus supplement or other offering material relating to the applicable
debt securities.

Additional Information

We will describe in any applicable prospectus supplement the following terms relating to a series of debt securities:

� the title;

� any limit on the amount that may be issued;
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� whether or not we will issue the series of notes in global form, the terms and who the depository will be;

� the maturity date;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such
dates;
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� whether or not the notes will be secured or unsecured, and the terms of any secured debt;

� the terms of the subordination of any series of subordinated debt;

� the place where payments will be payable;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of notes pursuant to any optional
redemption provisions;

� the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund provisions or otherwise,
to redeem, or at the holder�s option to purchase, the series of notes;

� whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;

� whether we will be restricted from incurring any additional indebtedness;

� a discussion on any material or special United States Federal income tax considerations applicable to the notes;

� the denominations in which we will issue the series of notes, if other than denominations of $1,000 and any integral multiple thereof;
and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.
The applicable prospectus supplement will describe the terms of any debt securities offered thereby.

Conversion or Exchange of Debt Securities

Such prospectus or prospectus supplement will also describe, if applicable, the terms on which the debt securities may be converted or
exchanged into our common stock, preferred stock or other securities or property. These terms will include whether the conversion or exchange
is mandatory and whether it is at our option or is at the option of the holder. The prospectus supplement will describe how the number of shares
of common stock, preference shares or other securities or property to be received would be calculated.
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