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RESTORATION HARDWARE HOLDINGS, INC.
15 Koch Road, Suite K

Corte Madera, CA 94925

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
to be held on:
June 24, 2015

11:00 a.m. Pacific Time

Dear Stockholder:

You are cordially invited to attend our 2015 Annual Meeting of Stockholders, which will be held at 11:00 a.m. (Pacific Time) on June 24, 2015,
at the Company s headquarters located at 15 Koch Road, Corte Madera, CA 94925.

We are holding the Annual Meeting for the following purposes, which are more fully described in the proxy statement:

1. To elect the three nominees named in the proxy statement to our board of directors;
2. To vote, on a non-binding advisory basis, on our executive compensation;
3. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal

year ending January 30, 2016; and

4. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
Only stockholders of record as of the close of business on May 8, 2015 are entitled to notice and to vote at the Annual Meeting or any
postponement or adjournment thereof. A list of stockholders entitled to vote will be available for inspection at our offices for ten days prior to
the Annual Meeting. If you would like to view this stockholder list, please contact Investor Relations at (415) 945-4998.

Each share of stock that you own represents one vote, and your vote as a stockholder of Restoration Hardware Holdings, Inc. is very important.
For questions regarding your stock ownership, you may contact Investor Relations at (415) 945-4998 or, if you are a registered holder, our
transfer agent, Computershare Investor Services, by email through their website at www.computershare.com/contactus or by phone at

(800) 962-4284 (within the U.S. and Canada) or (781) 575-3120 (outside the U.S. and Canada).

The Board of Directors has approved the proposals described in the accompanying proxy statement and recommends that you vote
FOR the election of all nominees for director in Proposal 1, FOR the approval of compensation of our named executive officers in
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Proposal 2,and FOR Proposal 3.

BY ORDER OF THE BOARD OF DIRECTORS

Gary Friedman

Chairman and Chief Executive Officer
Corte Madera, California

May 12,2015
YOUR VOTE IS IMPORTANT

Instructions for submitting your proxy are provided in the Notice of Internet Availability of Proxy Materials, the Proxy Statement and your
proxy card. It is important that your shares be represented and voted at the Annual Meeting. Please submit your proxy through the Internet, by
telephone, or by completing the enclosed proxy card and returning it in the enclosed envelope. You may revoke your proxy at any time prior to
its exercise at the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Stockholder Meeting to be Held on June 24, 2015:

The Company s 2015 Notice and Proxy Statement and its fiscal 2014 Annual Report on Form 10-K, and its proxy card are available for review
online at www.proxyvote.com
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RESTORATION HARDWARE HOLDINGS, INC.

2015 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Information about Solicitation and Voting

The accompanying proxy is solicited on behalf of the board of directors of Restoration Hardware Holdings, Inc. (the Company ) for use at the
Company s 2015 Annual Meeting of Stockholders (the Annual Meeting ) to be held at the Company s headquarters located at 15 Koch Road,
Corte Madera, CA 94925 on June 24, 2015, at 11:00 a.m. (Pacific Time), and any adjournment or postponement thereof.

On or about May 12, 2015, we will mail to our stockholders of record and beneficial owners a Notice of Internet Availability of Proxy Materials
containing instructions on how to access our 2015 Notice and Proxy Statement and our fiscal 2014 Annual Report on Form 10-K (together, the

2014 Annual Report ), via the Internet and vote online. The Notice of Internet Availability of Proxy Materials also contains instructions on how
you can receive a paper copy of the proxy materials. Our 2014 Annual Report, Notice of Internet Availability of Proxy Materials and our proxy
card are first being made available online on or about May 12, 2015.

About the Annual Meeting
What is the purpose of the Annual Meeting?
At our Annual Meeting, stockholders will act upon the proposals described in this proxy statement.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy
materials?

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission, or the SEC, instead of mailing a printed
copy of our proxy materials to all stockholders entitled to vote at the Annual Meeting, we are furnishing the proxy materials to our stockholders
over the Internet. Accordingly, on or about May 12, 2015, the Company will mail a Notice of Internet Availability of Proxy Materials (the

Notice ) to the Company s stockholders, other than those who previously requested electronic or paper delivery. If you received a Notice by mail,
you will not receive a printed copy of the proxy materials. Instead, the Notice will instruct you as to how you may access and review the proxy
materials and submit your vote on the Internet or by telephone. If you received a Notice by mail and would like to receive a printed copy of the
proxy materials, please follow the instructions for requesting such materials included in the Notice. On the date of mailing of the Notice, all
stockholders will have the ability to access all of our proxy materials on a website referred to in the Notice. These proxy materials will be
available free of charge. We encourage stockholders to take advantage of the availability of the proxy materials on the Internet to help reduce the
physical printing and mailing of materials.

What proposals are scheduled to be voted on at the Annual Meeting?

Stockholders will be asked to vote on three proposals. The proposals are:

1. The election to our board of directors of the three nominees named in this proxy statement;
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An advisory vote on our executive compensation; and

The ratification of the appointment of PricewaterhouseCoopers LLP ( PwC ) as our independent registered public accounting
firm for the fiscal year ending January 30, 2016 ( fiscal 2015 ).
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What is the recommendation of the board of directors on each of the proposals scheduled to be voted on at the Annual Meeting?

The board of directors recommends that you vote:

FOR each of the nominees to the board of directors (Proposal 1);

FOR the advisory vote on executive compensation (Proposal 2); and

FOR the ratification of the appointment of PwC as our independent registered public accounting firm for fiscal 2015 (Proposal 3).

Could other matters be decided at the Annual Meeting?

Our Bylaws require that we receive advance notice of any proposal to be brought before the Annual Meeting by stockholders of the Company,
and we have not received notice of any such proposals. If any other matter were to come before the Annual Meeting, the proxy holders
appointed by our board of directors will have the discretion to vote on those matters for you.

Who can vote at the Annual Meeting?

Stockholders as of the record date for the Annual Meeting, May 8, 2015, are entitled to vote at the Annual Meeting. At the close of business on
the record date, there were outstanding and entitled to vote 39,955,658 shares of the Company s common stock.

Stockholder of Record: Shares Registered in Your Name

If on May 8, 2015, your shares were registered directly in your name with our transfer agent, Computershare Investor Services, then you are
considered the stockholder of record with respect to those shares.

As a stockholder of record, you may vote at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we
urge you to vote over the Internet or by telephone, or if you request paper proxy materials, by filling out and returning the proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Nominee

If on May 8, 2015, your shares were held in an account with a brokerage firm, bank or other nominee, then you are the beneficial owner of the
shares held in street name. As a beneficial owner, you have the right to direct your nominee on how to vote the shares held in your account, and
your nominee has enclosed or provided voting instructions for you to use in directing it on how to vote your shares. However, the organization
that holds your shares is considered the stockholder of record for purposes of voting at the Annual Meeting. Because you are not the stockholder
of record, you may not vote your shares at the Annual Meeting unless you request and obtain a valid proxy from the organization that holds your
shares giving you the right to vote the shares at the Annual Meeting.

How do I vote?

If you are a stockholder of record, you may:

vote in person we will provide a ballot to stockholders who attend the Annual Meeting and wish to vote in person;

vote by mail if you request a paper proxy card, simply complete, sign and date the enclosed proxy card, then follow the instructions
on the card; or
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vote via the Internet or via telephone follow the instructions on the Notice of Internet Availability or proxy card and have the Notice
or proxy card available when you access the internet website or place your telephone call.



Edgar Filing: Restoration Hardware Holdings Inc - Form DEF 14A

Votes submitted via the Internet or by telephone must be received by 11:59 p.m., Pacific Time, on June 23, 2015. Submitting your proxy,
whether via the Internet, by telephone or by mail if you requested a paper proxy card, will not affect your right to vote at the Annual Meeting
should you decide to attend the meeting.

If you are not a stockholder of record, please refer to the voting instructions provided by your nominee to direct it how to vote your shares.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure that your vote is counted.
You may still attend the Annual Meeting if you have already voted by proxy.

Can I vote my shares by filling out and returning the Notice?

The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice and returning it. The Notice
provides instructions on how to vote on the Internet or by telephone and how to request paper copies of the proxy materials.

What if I return my proxy card directly to the Company, but do not provide voting instructions?

If a signed proxy card is returned to us without any indication of how your shares should be voted on a particular proposal at the meeting, your
shares will be voted in accordance with the recommendations of our board of directors stated above. For example, if you return a signed proxy
card with no indication of your vote on any of the proposals, your votes will be cast FOR the election of the three director nominees named in
this proxy statement, FOR the approval, on a non-binding, advisory basis, of the compensation of our named executive officers, and FOR the
ratification of the appointment of PwC as our independent registered public accounting firm.

If you hold your shares in street name and do not vote, and your broker may not have discretionary power to vote your shares, your shares may
constitute broker non-votes (as described below) and may not be counted in determining the number of shares necessary for approval of a
proposal. However, shares that constitute broker non-votes will be counted for the purpose of establishing a quorum for the Annual Meeting.
Voting results will be tabulated and certified by the inspector of elections appointed for the meeting.

What is the quorum requirement for the Annual Meeting?

A majority of our outstanding shares as of the record date must be present at the meeting in order to hold the meeting and conduct business. This
presence is called a quorum. Your shares are counted as present at the meeting if you are present and vote in person at the meeting or if you have
properly submitted a proxy.

How are abstentions and broker non-votes treated?

Abstentions (shares present at the meeting and voted abstain ) are counted for purposes of determining whether a quorum is present, and have no
effect on the election of directors (Proposal 1), on the advisory vote to approve executive compensation (Proposal 2) or on the ratification of
appointment of auditors (Proposal 3). For the purpose of determining whether the stockholders have approved all other matters, abstentions have
the same effect as an against vote.

Broker non-votes occur when shares held by a broker for a beneficial owner are not voted because (i) the broker did not receive voting
instructions from the beneficial owner, and (ii) the broker lacked discretionary authority to vote the shares. Broker non-votes are counted for
purposes of determining whether a quorum is present. Note that if you are a beneficial holder and do not provide specific voting instructions to
your broker, the broker that holds your shares will not be authorized to vote on the election of directors (Proposal 1), nor will the broker be
authorized to vote on the advisory vote to approve executive compensation (Proposal 2). Ratification of the appointment of auditors (Proposal 3)
is considered to be a routine matter and, accordingly, if you do not
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instruct your broker, bank or other nominee on how to vote the shares in your account for Proposal 3, brokers will be permitted to exercise their
discretionary authority to vote for the ratification of the appointment of auditors. Accordingly, we encourage you to provide voting instructions
to your broker, whether or not you plan to attend the Annual Meeting.

What is the vote required for each proposal?

The votes required to approve each proposal are as follows:

Proposal 1. Stockholders choices for Proposal 1 (Election of Directors) are limited to for and withhold. A plurality of the
shares of common stock voting in person or by proxy is required to elect each of the three (3) nominees for director under
Proposal 1. Under plurality voting, the three (3) nominees receiving the largest number of votes cast (votes FOR ) will be
elected. Because the election of directors under Proposal 1 is considered to be a non-routine matter under the rules of the

New York Stock Exchange ( NYSE ), if you do not instruct your broker, bank or other nominee on how to vote the shares

in your account for Proposal 1, brokers will not be permitted to exercise their voting authority and uninstructed shares may
constitute broker non-votes. Abstentions and broker non-votes will have no effect on the outcome of Proposal 1 because

the election of directors is based on the votes actually cast.

Proposal 2. The affirmative vote of a majority of votes cast, whether in person or by proxy, is required to approve, on a non-binding,
advisory basis, the compensation of our named executive officers described under Proposal 2 (Advisory Vote to Approve Executive
Compensation). Because the advisory vote under Proposal 2 is considered to be a non-routine matter under the rules of the NYSE, if
you do not instruct your broker, bank or other nominee on how to vote the shares in your account for Proposal 2, brokers will not be
permitted to exercise their voting authority and uninstructed shares may constitute broker non-votes. Abstentions and broker
non-votes will have no effect on the outcome of Proposal 2 because the advisory vote is based on the votes actually cast.

Proposal 3. The affirmative vote of a majority of votes cast, whether in person or by proxy, is required to ratify the selection of the
independent registered public accounting firm for fiscal 2015 under Proposal 3 (Ratification of Appointment of Auditors). Proposal 3
is considered to be a routine matter and, accordingly, if you do not instruct your broker, bank or other nominee on how to vote the
shares in your account for Proposal 3, brokers will be permitted to exercise their discretionary authority to vote for the ratification of
the appointment of auditors. Abstentions and broker non-votes will have no effect on the outcome of Proposal 3 because the
ratification of appointment of auditors is based on the votes actually cast.

How can I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to use the Internet to:

View the Company s proxy materials for the Annual Meeting; and

Instruct the Company to send future proxy materials to you by email.
The Company s proxy materials are also available at ir.restorationhardware.com. This website address is included for reference only. The
information contained on the Company s website is not incorporated by reference into the proxy statement.

Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing documents to you. If you choose to
receive future proxy materials by email, you will receive an email message next year with instructions containing a link to those materials and a
link to the proxy voting website. Your election to receive proxy materials by email will remain in effect until you terminate it.
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Who is paying for this proxy solicitation?

The Company is paying the costs of the solicitation of proxies. Proxies may be solicited on behalf of the Company by our directors, officers,
employees or agents in person or by telephone, facsimile or other electronic means. We will also reimburse brokerage firms and other
custodians, nominees and fiduciaries, upon request, for their reasonable expenses incurred in sending proxies and proxy materials to beneficial
owners of our common stock. We have not retained an outside proxy solicitation firm to assist us with the solicitation of proxies.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. Please
complete, sign and return each proxy card to ensure that all of your shares are voted.

How can I change my vote after submitting my proxy?

A stockholder who has given a proxy may revoke it at any time before it is exercised at the meeting by:

delivering to the Corporate Secretary of the Company (by any means, including facsimile) a written notice stating that the proxy is
revoked;

signing and delivering a proxy bearing a later date;

voting again over the Internet or by telephone; or

attending and voting at the Annual Meeting (although attendance at the meeting will not, by itself, revoke a proxy).
Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to revoke a proxy, you must contact
that firm to revoke any prior voting instructions.

Where can I find the voting results?

The final results will be tallied by the inspector of elections and filed with the SEC in a current report on Form 8-K within four business days of
the Annual Meeting.
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CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE
Corporate Governance Guidelines

Our Corporate Governance Guidelines generally specify the distribution of rights and responsibilities of our board of directors and detail the
rules and procedures for making decisions on corporate affairs. In general, the stockholders elect our board of directors, which is responsible for
the general governance of our Company, including selection and oversight of key management; and management is responsible for running our
day-to-day operations.

Our Corporate Governance Guidelines are available on the Investor Relations section of our website, which is located at
ir.restorationhardware.com, by clicking on Corporate Governance.

Code of Business Conduct and Code of Ethics

We have adopted a code of business conduct and code of ethics applicable to our principal executive, financial and accounting officers and all
persons performing similar functions. Copies of these codes are available on our investor relations website, accessible through our principal
corporate websites at www.restorationhardware.com and www.rh.com. We expect that any amendments to either code, or any waiver of the
requirements of either code, will be disclosed on our website or as required by applicable law or NYSE listing requirements.

Compensation Committee Interlocks and Insider Participation

No members of our compensation committee are or have been officers or employees of the Company. No interlocking relationships exist
between the members of our board of directors or compensation committee and the boards of directors or compensation committee of any other
company, nor has such interlocking relationship existed in the past.

Composition of our Board of Directors

Our board of directors consists of nine directors, including our Chief Executive Officer. Our certificate of incorporation provides that, subject to
any rights applicable to any then outstanding preferred stock, our board of directors shall consist of such number of directors as determined from
time to time by resolution adopted by a majority of the total number of authorized directors whether or not there exist any vacancies in
previously authorized directorships. Subject to any rights applicable to any then-outstanding preferred stock, any additional directorships
resulting from an increase in the number of directors may only be filled by the directors then in office unless otherwise required by law or by a
resolution passed by our board of directors. The term of office for each director will be until his or her successor is elected at our annual meeting
or his or her death, resignation or removal, whichever is earliest to occur.

Our board of directors is divided into three classes, with each director serving a three-year term, and one class being elected at each year s annual
meeting of stockholders. Gary Friedman, Carlos Alberini and Michael Chu serve as Class III directors with the term expiring in 2015. Eri Chaya,
Mark Demilio and Leonard Schlesinger serve as Class I directors with the term expiring in 2016. Katie Mitic, Thomas Mottola and Ali

Rowghani serve as Class II directors with the term expiring in 2017.

Board Meetings

Our board of directors and its committees meet throughout the year, and also hold special meetings and act by written consent from time to time.
Our board of directors held a total of seven meetings during the fiscal year ended January 31, 2015 ( fiscal 2014 ). All of the directors attended at
least 75% of the meetings held during the period for which such person has been a director.

Agendas and topics for board and committee meetings are developed through discussions among management and members of our board of
directors and its committees. Information and data that are important
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to the issues to be considered are distributed in advance of each meeting. Board meetings and background materials focus on key strategic,
operational, financial, governance and compliance matters applicable to us.

Board Leadership Structure

Our Corporate Governance Guidelines provide that the roles of Chairman of our board of directors and Chief Executive Officer may be
separated or combined, and our board of directors exercises its discretion in combining or separating these positions as it deems appropriate in
light of prevailing circumstances. Our board of directors believes that the combination or separation of these positions should continue to be
considered as part of our succession planning process. Currently the roles are combined, with Mr. Friedman serving as Chief Executive Officer
and Chairman of our board of directors.

In July 2013, the board of directors voted to create the position of Lead Independent Director and adopted a Lead Independent Director Charter.
The Lead Independent Director Charter provides that the Lead Independent Director shall serve in a lead capacity to coordinate the activities of
the other non-employee directors and to perform such other duties and functions as directed by the board from time to time. The Lead
Independent Director presides over the executive sessions of non-management directors. Mr. Mottola currently serves as our Lead Independent
Director.

Our Corporate Governance Guidelines provide the flexibility for our board of directors to modify our leadership structure in the future as
appropriate. We believe that our Company is well served by this flexible leadership structure.

Board Independence

In accordance with our Corporate Governance Guidelines, the board of directors affirmatively determines that each independent director has no
material relationship with the Company (either directly or as a partner, stockholder or officer of an organization that has a relationship with the
Company) and meets the standards for independence as defined by applicable law and the rules of the NYSE.

Our board of directors undertook a review of the independence of our directors and considered whether any director has a material relationship

with us that could compromise that director s ability to exercise independent judgment in carrying out that director s responsibilities. Our board of
directors has affirmatively determined that each of Mr. Demilio, Ms. Mitic, Mr. Mottola, Mr. Rowghani and Dr. Schlesinger is an independent
director, as defined under the rules of the NYSE and the SEC. Further, each member of the board of directors committees satisfies independence
standards applicable to each committee on which they serve. The Board s independence determination was based on information provided by our
current directors.

Board s Role in Risk Oversight

Our board of directors is responsible for overseeing our risk management process. Our board of directors focuses on our general risk
management strategy, the most significant risks facing us, and oversees the implementation of risk mitigation strategies by management. Our
board of directors is also apprised of particular risk management matters in connection with its general oversight and approval of corporate
matters and significant transactions. In addition, each of the board committees is responsible for the risk management under its area of
responsibility and consistent with its charter and such other responsibilities as may be delegated to them by the board of directors from time to
time.

Risk Considerations in Our Compensation Program

We conducted an assessment of our compensation policies and practices for our employees and concluded that these policies and practices are
not reasonably likely to have a material adverse effect on our Company.
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Board Diversity

As indicated in our Corporate Governance Guidelines, our board of directors believes its effectiveness is enhanced by being comprised of
individuals with diverse backgrounds, skills and experience that are relevant to the role of the board of directors and the needs of the business.
Accordingly, the board, through the nominating and corporate governance committee, regularly reviews the changing needs of the business and

the skills and experience resident in its members, with the intention that the board will be periodically renewed as certain directors rotate off and
new directors are recruited. The board s commitment to diversity and renewal will be tempered by the need to balance change with continuity
and experience. We believe that our commitment to diversity is demonstrated by the current membership of our board and the varied

backgrounds and skill sets of our directors.

Director Stock Ownership Guidelines
We do not require that our directors maintain a minimum ownership interest in our Company.
Director Compensation

We currently compensate our independent directors as follows:

an annual fee of $120,000, paid quarterly in advance;

a fee of $2,500 or $1,500 for each board of directors meeting attended in-person or telephonically, respectively, paid on a quarterly
basis, in arrears;

an annual fee, paid quarterly in advance, of $25,000 for our audit committee members, with the chair receiving $50,000; $20,000 for
our compensation committee members, with the chair receiving $35,000; and $15,000 for our nominating and corporate governance
committee members, with the chair receiving $25,000; and

an annual grant of restricted stock with an aggregate value equal to $125,000 based on the average closing price of our common
stock on the date of grant, determined using the closing prices for the ten consecutive trading days prior to and inclusive of the date
of grant, which shares vest in full on the one-year anniversary of the date of grant.
In addition, we granted to Mr. Mottola an option to purchase 20,000 shares of our common stock, with an exercise price of $75.43 per share, in
connection with his appointment as Lead Independent Director in July 2013. The option vests in five equal installments over five years, subject
to Mr. Mottola s continuous service as Lead Independent Director.

Additionally, on January 22, 2015, we granted a restricted stock award of 791 shares to Mr. Rowghani in connection with his appointment as a
member of our board of directors. The grant of restricted stock was the annual grant that we grant to our directors for their service on the board,
pro-rated in value for the one-year vesting period remaining on the annual restricted stock grants made to other independent directors for the
fiscal year ended January 31, 2015. This award vests in full on August 19, 2015. Mr. Chu, as a former designee of Home Holdings,

Mr. Friedman, Mr. Alberini and Ms. Chaya, as former or current Company employees, do not receive any compensation for board service. All
directors receive reimbursement for reasonable out-of-pocket expenses incurred in connection with meetings of our board of directors.
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Summary Compensation Table

The following table shows the compensation earned by our directors who are not included in our disclosures concerning named executive
officers during fiscal 2014 contained elsewhere in this proxy statement.

Equity All Other
Name Fees Earned Awards @ Compensation Total
Carlos Alberini $ $ $ $
J. Michael Chu $ $ $ $
Mark Demilio $ 157,000 $ 130,409 $ $ 287,409
Katie Mitic $ 118,250 $ 130,409 $ $ 248,659
Thomas Mottola $ 161,080 $ 130,409 $ $291,489
Ali Rowghani @ $ $ 71,649 $ $ 71,649
Leonard Schlesinger $ 123,861 $ 182,542 $ $ 306,403
Barry Sternlicht® $ 104,250 $ 133,430@ $ $ 237,680

(1) Reflects the aggregate grant date fair value of the awards of stock made in fiscal 2014, computed in accordance with FASB ASC
718, Stock-Based Compensation. See Note 15 Stock-Based Compensation in our audited consolidated financial statements
contained in our Form 10-K for fiscal 2014. At January 31, 2015, the following non-employee directors each received restricted
stock or option awards covering the following aggregate numbers of shares:

Restricted

Stock Option
Name Awards Awards
Mark Demilio 1,495
Katie Mitic 1,495
Thomas Mottola 1,495
Ali Rowghani @ 791
Leonard Schlesinger 1,495
Barry Sternlicht ®® 1,495

(2) Mr. Rowghani was appointed to our board of directors in January 2015.
(3) Mr. Sternlicht resigned from our board of directors effective November 2014.
(4) Mr. Sternlicht s annual director restricted stock award of 1,495 shares was forfeited subsequent to his resignation as a director.
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THE BOARD AND ITS COMMITTEES

Our board of directors has delegated various responsibilities and authorities to three different committees, as described below and in the
committee charters. The board committees regularly report on their activities and actions to the full board of directors as they deem appropriate
and as the board of directors may request. Each member of the audit committee, the compensation committee and the nominating and corporate
governance committee was appointed by our board of directors. Each of the board committees has a written charter approved by our board of
directors and available on our website at ir.restorationhardware.com, by clicking on Corporate Governance.

The following table shows our current directors, their independence status, their roles on our board of directors and its committees, and the
number of meetings our board of directors and each of its committees held in fiscal 2014. In fiscal 2014, the board of directors and the
committees also acted by unanimous written consents.

Nominating
and
Corporate
Audit Compensation Governance

Director Independent Board Committee Committee Committee

Gary Friedman No

Carlos Alberini No

Eri Chaya No

J. Michael Chu No

Mark Demilio Yes

Katie Mitic Yes

Thomas Mottola (Lead Independent Director) Yes

Ali Rowghani @ Yes

Leonard Schlesinger Yes

Number of Meetings in Fiscal 2014 7 5 1 @

= Member = Chair

(1) Mr. Rowghani was appointed to our board of directors in January 2015.

(2) The Nominating and Corporate Governance Committee did not hold formal meetings during fiscal 2014 but has held several informal
discussions among its members at times when the committee had two members during fiscal 2014. For a portion of fiscal 2014,
Mr. Mottola was the only member of such committee.

Audit Committee

The audit committee was established for the primary purpose of assisting the board of directors in overseeing the accounting and financial
reporting processes of the Company and audits of its financial statements. The audit committee is responsible for, among other matters:

(1) appointing, retaining, compensating, evaluating, terminating and overseeing our independent registered public accounting firm;

(2) delineating relationships between our independent registered public accounting firm and our Company consistent with the rules of the NYSE
and request information from our independent registered public accounting firm and management to determine the presence or absence of a
conflict of interest; (3) reviewing with our independent registered public accounting firm the scope and results of their audit; (4) approving all
audit and permissible non-audit services to be performed by our independent registered public accounting firm; (5) overseeing the financial
reporting process and discussing with management and our independent registered public accounting firm the interim and annual financial
statements that we file with the SEC; (6) reviewing and monitoring our accounting principles, accounting policies, financial and accounting
controls and compliance with legal and regulatory requirements; (7) establishing procedures for the confidential anonymous submission of
concerns regarding questionable accounting, internal controls or auditing matters; and (8) reviewing and approving related-person transactions.

Our audit committee consists of Mr. Demilio, Ms. Mitic and Mr. Mottola. Rule 10A-3 of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), and NYSE rules require us to have at least three audit
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committee members, all of whom are independent. Our board of directors has affirmatively determined that Mr. Demilio, Ms. Mitic and

Mr. Mottola meet the definition of independent director for purposes of serving on an audit committee under Rule 10A-3 of the Exchange Act
and NYSE rules. In addition, our board of directors has determined that Mr. Demilio qualifies as an audit committee financial expert, as such
term is defined in Item 407(d)(5) of Regulation S-K.

Our board of directors has adopted a written charter for the audit committee, which is available on our investor relations website, accessible
through our principal websites at www.restorationhardware.com and www.rh.com.

Compensation Committee

The compensation committee was established for the primary purpose of assisting the board of directors in discharging its responsibilities
relating to the compensation of the Company s directors and executive officers, as further described in Compensation Discussion and
Analysis Compensation Committee Review of Compensation below. The compensation committee is responsible for, among other matters:
(1) reviewing key employee compensation goals, policies, plans and programs; (2) reviewing and approving the compensation of our directors,
Chief Executive Officer and other executive officers; (3) reviewing employment agreements and other similar arrangements between us and our
executive officers; and (4) appointing and overseeing any compensation consultants.

Our compensation committee consists of Mr. Demilio, Mr. Mottola and Dr. Schlesinger. Our board of directors has affirmatively determined that
each member of the compensation committee meets applicable independence requirements for membership on a compensation committee in
accordance with applicable rules of the NYSE. Our board of directors adopted a written charter for the compensation committee, which is
available on our investor relations website, accessible through our principal websites at www.restorationhardware.com and www.rh.com.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee was established for the primary purpose of assisting the board of directors in discharging
its responsibilities relating to the election of directors. The nominating and corporate governance committee is responsible for, among other
matters: (1) identifying individuals qualified to become members of our board of directors, consistent with criteria approved by our board of
directors; (2) overseeing the organization of our board of directors to discharge the board s duties and responsibilities properly and efficiently;
and (3) developing and recommending to our board of directors a set of corporate governance guidelines and principles.

Our nominating and corporate governance committee consists of Mr. Mottola and Mr. Rowghani. Our board of directors has affirmatively
determined that each member of the nominating and corporate governance committee meets applicable independence requirements for
membership on a nominating and corporate governance committee in accordance with applicable rules of the NYSE. Our board of directors
adopted a written charter for the nominating and corporate governance committee, which is available on our investor relations website,
accessible through our principal websites at www.restorationhardware.com and www.rh.com.

DIRECTOR NOMINATIONS AND COMMUNICATION WITH DIRECTORS
Criteria for Nomination to the Board

In accordance with its charter, the nominating and corporate governance committee will consider candidates submitted by the Company s
stockholders, as well as candidates recommended by directors and management, for nomination to our board of directors. The nominating and
corporate governance committee considers qualifications for the board of directors membership, which may include, among others: (1) the
highest personal and professional integrity, (2) demonstrated exceptional ability and judgment, (3) broad experience in business, finance or
administration, (4) familiarity with the Company s industry, (5) ability to serve the long-term interests
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of the Company s stockholders, (6) sufficient time available to devote to the affairs of the Company, (7) ability to provide continuing service to
promote stability and continuity in the boardroom and provide the benefit of familiarity and insight into the Company s affairs that directors
would accumulate during their tenure, (8) ability to help the Board work as a collective body and (9) experience, areas of expertise, as well as
other factors relative to the overall composition of the Board. The nominating and corporate governance committee further reviews and assesses
the activities and associations of each candidate to ensure there is no legal impediment, conflict of interest, or other consideration that might
hinder or prevent service on our board of directors. In making its selection, the nominating and corporate governance committee bears in mind
that the foremost responsibility of a director of a company is to represent the interests of the stockholders as a whole.

Election of Directors Nominees for Director below includes the key individual attributes, experience and skills of each of the director nominees
submitted for election under Proposal 1 that led to the conclusion that each director should serve as a member of our board of directors at this
time.

Stockholder Proposals for Nominees

In accordance with its charter, the nominating and corporate governance committee will consider potential nominees properly submitted by
stockholders. Stockholders seeking to do so should provide the information set forth in the nominating and corporate governance committee s
charter regarding director nominations. The nominating and corporate governance committee will apply the same criteria for candidates
proposed by stockholders as it does for candidates proposed by management or other directors.

To be considered for nomination by the nominating and corporate governance committee at next year s annual meeting of stockholders,
submissions by stockholders must be submitted in writing and must be received by the Corporate Secretary between January 12, 2016 and
February 11, 2016 to ensure adequate time for meaningful consideration by the nominating and corporate governance committee. Each
submission must include the following information:

the candidate s name, age, business address and residence address;

the candidate s biographical information, including educational information, principal occupation or employment, past work
experience (including all positions held during the past five years), personal references, and service on boards of directors or other
material positions that the candidate currently holds or has held during the prior three years;

the class and number of shares of the Company which are beneficially owned by the candidate;

any potential conflicts of interest that might prevent or otherwise limit the candidate from service as an effective member;

any other information pertinent to the qualification of the candidate;

the name and record address of the stockholder making the recommendation; and

the class and number of shares of the Company which are beneficially owned by such stockholder and the period of time such shares
have been held, including whether such shares have been held in excess of one year prior to the date of the recommendation.
Information regarding requirements that must be followed by a stockholder who wishes to make a stockholder nomination for election to our
board of directors for next year s annual meeting is described in this proxy statement under Additional Information Stockholder Proposals for the
2016 Annual Meeting.

Communicating with Members of the Board of Directors

Any stockholder or any other interested party who wishes to communicate directly with (i) our entire board of directors (ii) the non-management
directors as a group or (iii) the Lead Independent Director, may do so by corresponding with the Lead Independent Director at the following
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address: Lead Independent Director, Restoration Hardware Holdings, Inc., Legal Dept., 15 Koch Road, Suite K, Bldg. D, Corte Madera, CA
94925, Attn: Corporate Secretary.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our board of directors currently consists of nine directors, three of whom, the Class III directors, are nominated and standing for election at the
Annual Meeting. Each director is elected to serve a three-year term.

Unless proxy cards are otherwise marked, the persons named as proxies will vote all proxies FOR the election of each nominee named in this
section. Proxies submitted to the Company cannot be voted at the Annual Meeting for nominees other than those nominees named in this proxy
statement. However, if any director nominee is unable or unwilling to serve at the time of the Annual Meeting, the persons named as proxies
may vote for a substitute nominee designated by our board of directors. Alternatively, our board of directors may reduce the size of our board of
directors. Each nominee has consented to serve as a director if elected, and our board of directors does not believe that any nominee will be
unwilling or unable to serve if elected as a director. Each director will hold office until the expiration of the three-year term and until his or her
successor has been duly elected and qualified or until his or her earlier resignation or removal.

Nominees for Director

Our board of directors has nominated the following nominees listed below to serve as Class III directors for the term beginning at the Annual
Meeting.

There are no family or special relationships between any director nominee or executive officer and any other director nominee or executive
officer. There are no arrangements or understandings between any director nominee or executive officer and any other person pursuant to which
he or she has been or will be selected as our director and/or executive officer.

The names of each nominee for director, their ages as of May 1, 2015, and other information about each nominee are shown below.

Director
Nominee Age Since
Gary Friedman 57 2013
Carlos Alberini 59 2012
J. Michael Chu 57 2011

Gary Friedman is Chairman of the Board and Chief Executive Officer of the Company. From July 2013 to January 2014, Mr. Friedman served
as Co-Chief Executive Officer with Mr. Alberini, and from October 2012 to July 2013, Mr. Friedman served as Chairman Emeritus, Creator and
Curator on an advisory basis. Mr. Friedman served as our Chairman and Co-Chief Executive Officer from June 2010 to October 2012 and as our
Chief Executive Officer from March 2001 to June 2010. He served on our board of directors from March 2001 to October 2012. Prior to joining
us, from 1988 to 2001, Mr. Friedman worked for Williams-Sonoma, Inc., a specialty retailer of products for the home, where he served in
various capacities, including as President and Chief Operating Officer from May 2000 to March 2001, as Chief Merchandising Officer and
President of Retail Stores from 1995 to 2000 and as Executive Vice President and President of the Williams-Sonoma and Pottery Barn brands
from 1993 to 1995. Prior to joining Williams-Sonoma, Mr. Friedman spent eleven years with Gap, Inc., a specialty retailer, in various
management positions. Mr. Friedman was selected to our board of directors because he possesses particular knowledge and experience in retail
and merchandising, home furnishing merchandise and branded consumer goods, sales and distribution and leadership of complex organizations.

Carlos Alberini has served as a director since June 2012. Mr. Alberini served as our Co-Chief Executive Officer from June 2010 through
October 2012 and from July 2013 through January 2014, and he served as our sole Chief Executive Officer from October 2012 through July
2013. Mr. Alberini has served as the Chairman and Chief Executive Officer of Lucky Brand since February 2014. Mr. Alberini was President
and Chief Operating Officer of Guess?, Inc., an NYSE-listed specialty retailer of apparel and accessories, from December 2000 to June 2010.
From May 2006 to July 2006, Mr. Alberini served as Interim Chief Financial Officer of Guess.
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Mr. Alberini served as a member of the board of directors of Guess from December 2000 to September 2011. From October 1996 to December
2000, Mr. Alberini served as Senior Vice President and Chief Financial Officer of Footstar, Inc., a retailer of footwear. From May 1995 to
October 1996, Mr. Alberini served as Vice President of Finance and Acting Chief Financial Officer of the Melville Corporation, a retail holding
corporation. From 1987 to 1995, Mr. Alberini was with The Bon-Ton Stores, Inc., an operator of department stores, in various capacities,
including Corporate Controller, Senior Vice President, Chief Financial Officer and Treasurer. Prior to that, Mr. Alberini served in various
positions at PricewaterhouseCoopers LLP, an audit firm. Mr. Alberini was selected to our board of directors because he possesses particular
knowledge and experience in retail and merchandising, branded consumer goods, accounting, financing and capital finance, board practices of
other large retail companies and leadership of complex organizations.

J. Michael Chu was appointed to our board of directors in June 2008. Mr. Chu serves as a Managing Partner of Catterton Partners, a private
equity firm he co-founded in 1989. Mr. Chu serves on the board of directors of Baccarat S.A., an NYSE Euronext Paris-listed crystal
manufacturer, as well as on the boards of directors of several private companies. From August 2012 to February 2014, Mr. Chu served on the
board of directors of Bloomin Brands, Inc., a Nasdag-listed restaurant business. Additionally, from December 2010 to June 2012, Mr. Chu
served on the board of directors of Noodles & Company, which became a Nasdag-listed company in June 2013. Prior to forming Catterton
Partners, Mr. Chu held a variety of senior management positions with The First Pacific company and its various subsidiaries. First Pacific is a
Hong Kong publicly listed investment and management Company where he was employed from 1983 to 1989. Prior to First Pacific, he was
Assistant Treasurer at Allied Bank International from 1980 to 1983. Mr. Chu was selected to our board because he possesses particular
knowledge and experience both in the United States and globally in supporting high-growth consumer businesses.

THE BOARD RECOMMENDS A VOTE FOR ELECTION OF

EACH OF THE THREE NOMINATED DIRECTORS.
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act added Section 14A to the Securities Exchange Act of 1934, which requires
that we provide our stockholders with the opportunity to vote to approve, on a nonbinding, advisory basis, the compensation of our named
executives officers as disclosed in this proxy statement in accordance with the compensation disclosure rules of the Securities and Exchange
Commission.

Compensation Program and Philosophy

As described in greater detail under the heading Compensation Discussion and Analysis, our compensation programs are designed to attract and
retain the best talent, use the Company s equity to encourage an ownership mentality among our named executive officers and align the

long-term financial interest of our executives with those of our Company and our investors. To achieve these objectives, our executive
compensation program has three principal components: an annual base salary, a performance based annual cash incentive and a long-term equity
incentive compensation. Our Compensation Committee believes that the goals of our executive compensation program are appropriate and that

the program is properly structured to achieve those goals.

Required Vote for This Proposal

The affirmative vote of a majority of the shares present or represented and entitled to vote either in person or by proxy is required to approve this
Proposal 2.

This vote is advisory, which means that the vote on executive compensation is not binding on the Company, our Board of Directors or the
Compensation Committee of the Board of Directors. The vote on this resolution is not intended to address any specific element of compensation,
but rather relates to the overall compensation of our named executive officers, as described in this proxy statement in accordance with the
compensation disclosure rules of the Securities and Exchange Commission.

Accordingly, we ask our stockholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the Company s stockholders approve, on an advisory basis, the compensation of the named executive officers, as disclosed in
the Company s Proxy Statement for the 2015 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table and the other related tables
and disclosure.

We have determined that our stockholders should cast an advisory vote on the compensation of our named executive officers on an annual basis.
Unless this policy changes, the next advisory vote on the compensation of our named executive officers will be at the 2016 annual meeting of
stockholders.

THE BOARD RECOMMENDS A VOTE FOR THE APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has appointed PwC as the Company s principal independent registered public accounting firm to perform the audit of the
Company s consolidated financial statements for fiscal 2015. The audit committee has decided to submit its selection of independent audit firm to
stockholders for ratification. In the event that this appointment of PwC is not ratified by a majority of votes cast, whether in person or by proxy,
the audit committee will review its future selection of PwC as the Company s independent registered public accounting firm.

The audit committee first approved PwC as our independent auditors in fiscal 2008.

Representatives of PwC are expected to attend the Annual Meeting, will have an opportunity to make a statement if they desire to do so and are
expected to be available to respond to questions.

Principal Accountant Fees and Services

We regularly review the services and fees from our independent registered public accounting firm, PwC. These services and fees are also
reviewed with the audit committee annually. In accordance with standard policy, PwC periodically rotates the individuals who are responsible
for the Company s audit.

In addition to performing the audit of the Company s consolidated financial statements, PwC provided various other services during fiscal 2014
and fiscal 2013. The Company s audit committee has determined that PwC s provision of these services, which are described below, does not
impair PwC s independence from the Company. The aggregate fees billed for fiscal 2014 and fiscal 2013 for each of the following categories of
services are as follows:

Fees Billed to the Company Fiscal 2014 Fiscal 2013
Audit fees $ 1,567,304 $ 1,247,261
Audit related fees © $ 514,934 $ 243,238
Tax fees $ 204475 $ 154,315

All other fees

Total fees $2,286,713 $ 1,644,814
The categories in the above table have the definitions assigned under Item 9 of Schedule 14A promulgated under the Exchange Act, and these
categories include in particular the following components:

(1) Audit fees include fees for audit services principally related to the year-end examination and the quarterly reviews of the
Company s consolidated financial statements, consultation on matters that arise during a review or audit, and review of SEC
filings.

2) Audit related fees include fees which are for assurance and related services other than those included in audit fees above.

These services were primarily related to lease accounting consulting and convertible debt offering-related services.

3) Tax fees include fees for tax compliance and advice.

(@) All other fees include fees for all other non-audit services.
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting
Firm
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The audit committee s policy is to pre-approve all audit and permissible non-audit services provided by the independent registered public
accounting firm. These services may include audit services, audit-related services, tax services and other services. The independent registered

public accounting firm and management are required to periodically report to the audit committee regarding the extent of services provided by
the independent registered public accounting firm in accordance with this pre-approval, and the fees for the services performed to date.
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All of the services relating to the fees described in the table above were approved by the audit committee in accordance with the audit
committee s pre-approval policy.

THE BOARD RECOMMENDS THAT YOU VOTE FOR RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR FISCAL 2015.
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REPORT OF THE AUDIT COMMITTEE

The information contained in the following report of the Company s audit committee is not considered to be soliciting material,  filed or
incorporated by reference in any past or future filing by the Company under the Exchange Act or the Securities Act of 1933 unless and only to
the e